
Resolution No. R-1083-20

October 20, 2020



This item was amended at the October 20, 2020 meeting of the Board of County Commissioners 
to:  (1) increase the number of automobile parking spaces to be developed by Miami Wilds, LLC 
from 2,099 to 3,651 spaces; (2) replace Exhibits C and H and add a new Exhibit M to the 
development lease agreement to reflect the revised parking and development; (3) revise 
provisions in the development lease agreement, including but not limited to those in Exhibit J, 
to address the expanded parking areas as a parking concession to Miami Wilds, LLC with the 
use limited to employees and visitors to the Gold Coast Railroad Museum, the Military Museum, 
and Zoo Miami; (4) revise Attachment B to this item to reduce the acreage of the Zoo Miami 
property that is to be released from the public park purposes deed restrictions from 67.29 acres 
to 65.84 acres in order to minimize impacts to natural areas and habitats and update and replace 
the legal and sketches; (5) revise references to the old Coast Guard Housing Site in the 
development lease agreement including the definition for CGHS Land and Exhibit A-2 to reduce 
the acreage to remove pine rocklands and land designated as critical habitat; (6) in section 9.5 
of the development lease agreement, include compliance with the County’s community 
workforce program; (7) extend the due diligence period in the development lease agreement 
from 9 months to 12 months to allow for environmental review; (8) revise and expand the 
Baseline Audit required by the development lease agreement to include the parking 
development areas, and to include an acoustic survey of the Florida bonneted bat on the leased 
premises and parking development areas; and (9) amend the fiscal impact section of the Mayor’s 
memorandum to provide that of the remaining 50% of revenues beyond the initial 50% of 
revenues that will be utilized for capital improvements at Zoo Miami, 10% of such remaining 
revenues will be used for costs associated with the management and restoration of the pine 
rockland habitats in and around Zoo Miami and that the revenue generated from this 
development lease agreement is intended to be additive and not intended to supplant future 
annual operating budgets and capital project funds for Zoo Miami.   
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Accordingly, and as a result of the amendments approved by the Board: 

(1) The option included in the Lease Agreement, to be exercised within one year of the
commencement date, with respect to land within the former Coast Guard Housing Site for
development of a four (4) star resort hotel, subject to Board approval, is for 27 acres of land;
and

(2) The first paragraph of the fiscal impact of this item approved by the Board will now provide
as follows:

Fiscal Impact
The total positive fiscal impact to the County during the initial, 40-year term of the Lease
Agreement is estimated to be $37.3 million from the water park, $8.4 million from the RDA,
$13.8 million from the Phase I family hotel, and $61.2 million from Zoo Miami visitor
parking revenue for a total of $120.7 million.  Revenues derived from the Lease Agreement
will be used to expand Zoo Miami’s facilities as well as its educational and conservation
programs, as required by the 2006 voter referendum, with a minimum of 50 percent of all
revenues dedicated to capital improvements at Zoo Miami, as required by the Lease
Agreement.  Of the remaining 50 percent of revenues beyond the initial 50 percent of revenues
that will be utilized for capital improvements at Zoo Miami, 10 percent of such remaining
revenues will be used for costs associated with the management and restoration of the pine
rocklands in and surrounding Zoo Miami.  The revenue generated by the Lease Agreement is
intended to be additive and is not intended to supplant future annual operating budgets and
capital project funds for Zoo Miami.

____________________________ 
Jimmy Morales 
Chief Operations Officer 



This substitute version differs from the original in that it reduces the number of automobile 
parking spaces to be developed by Miami Wilds, LLC from 3,761 to 2,099, and modifies the area 
that is to be developed and used for parking to serve Zoo Miami and the Miami Wilds, LLC 
development. These changes are reflected in the County Mayor’s memorandum, the 
development lease agreement and its exhibits, and the map included as Attachment E to this 
memorandum.  The map (Attachment E), along with Exhibit C, H, and J to the development 
lease agreement, have been revised to reflect the revised parking boundaries.  Additionally, this 
substitute also differs from the original in that the sections in this memorandum labeled “Track 
Record/Monitor” and “Background” have been revised to clarify the identity and roles of the 
company managers and investor groups working with Miami Wilds, LLC. 

Recommendation 
It is recommended that the Board of County Commissioners (Board) approve, pursuant to Section 
125.045, Florida Statutes, the accompanying resolution approving and authorizing the County Mayor 
or designee to execute a development lease agreement (Lease Agreement) between Miami-Dade 
County (County), and Miami Wilds, LLC (Miami Wilds) for approximately 27.5 acres of vacant, 
undeveloped land located at 12400 SW 152 Street (Premises) for an initial term of 40 years, with two 
renewal terms of 20 years each, to develop the Zoo Miami Entertainment Area (ZMEA) consisting of 
a Water Park, Retail Development Area (RDA), and a family hotel for economic development 
purposes (Attachment A), subject to satisfaction of certain conditions precedent. The Lease 
Agreement also grants to Miami Wilds the exclusive rights during a one-year period to negotiate a 
lease for an additional 39 acres of land adjacent to the Premises in order to develop a four-star resort 
hotel, which would be subject to future Board approval.  Additionally, the attached resolution seeks 
the approval, pursuant to Section 2-8.1(b)(3) of the County Code, of a designated purchase to select 
Miami Wilds as the developer and operator for the parking to serve Zoo Miami and the ZMEA as 
competition is not practicable in light of the associated economic development lease and it being in 
the best interest of the County to do so. The Lease Agreement requires Miami Wilds to make 
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improvements to the parking facilities at Zoo Miami and to manage, operate, and maintain the parking 
for the benefit of Zoo Miami and the ZMEA, with visitors being charged a parking fee to use same.  
A waiver of Section 2-10.4.2 of the County Code requiring two M.A.I. real estate appraisals for the 
lease of the Premises is also recommended.   

The accompanying resolution also approves and authorizes the County Mayor or Mayor’s designee to
execute a Covenant of Use (Covenant) and Release of Covenant of Purpose, Use and Ownership 
(Release) with the United States Department of Commerce Economic Development Administration 
(EDA) to release the EDA’s property interest in relation to a previously awarded EDA grant, and 
Amendment No. 1 to the Release and Transfer of Terms, Conditions, Covenants and Restrictions 
(Amendment No. 1) with the United States Department of the Interior National Park Service (NPS) 
pertaining to 67 acres of deed restricted lands requiring their use for public park purposes in order to 
release said restrictions from a small portion of the Premises and to instead reimpose such deed 
restrictions on other land surrounding Zoo Miami.  The condition precedent to the approval and 
execution of the Lease Agreement is the execution of Amendment No. 1 and the execution and 
recordation of the Covenant, Release and attachment 4 to Amendment No. 1 to effectuate the release 
of the deed restrictions. 

Scope 
Miami-Dade County’s Zoo Miami, a park of Countywide significance, is located at 12400 SW 152
Street, Miami, FL 33177, in County Commission District 9, which is represented by Commissioner 
Dennis C. Moss.  Although the ZMEA is to be located in County Commission District 9, the economic 
development opportunities and impact as well as the job creation from this development project are 
expected to accrue countywide. 

Fiscal Impact 
The total positive fiscal impact to the County during the initial, 40-year term of the Lease Agreement 
is estimated to be $37.3 million from the water park, $8.4 million from the RDA, $13.8 million from 
the Phase I family hotel, and $61.2 million from Zoo Miami visitor parking revenue for a total of 
$120.7 million.  Revenues derived from the Lease Agreement will be used to expand Zoo Miami’s
facilities as well as its educational and conservation programs, as required by the 2006 voter 
referendum,  with a minimum of 50 percent of all revenues dedicated to capital improvements at Zoo 
Miami, as required by the Lease Agreement. The Lease Agreement’s payment terms are further 
described as follows for the three development areas included as part of the ZMEA: 

• Coast Guard Housing Site (CGHS) Land option – Within five days of the commencement date,
$110,000.00 payment to the County as consideration for the one-year exclusive negotiation
period.

• Water Park – Annual land rent at $3,100 per acre beginning at the commencement date;
thereafter, upon substantial completion (but not later than 36 months from the commencement
date), the greater of $31,000 per acre per year or 3 percent of gross revenues.

• Retail Development Area – Annual land rent at $3,100 per acre beginning at the
commencement date; thereafter, upon substantial completion (but not later than 36 months
from the commencement date), the greater of $31,000 per acre per year or 5 percent of gross
revenues.
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• Family Hotel – Annual land rent at $3,100 per acre beginning at the commencement date;
thereafter, upon substantial completion (but not later than 36 months from the commencement
date), the greater of $31,000 per acre per year or 1.5 percent of gross revenues.

The Lease Agreement includes a 2.5 percent annual escalation factor for all minimum annual 
guarantees described above.  Miami Wilds will fund the costs of water and sewer infrastructure work 
associated with the first 30 feet of water line extension, the pump station, and the first 30 feet of sewer 
line extension as required by the Water and Sewer Department (WASD) to connect the premises to 
the WASD system. Additional water and sewer infrastructure improvements that are reasonably 
necessary for the development of the Premises, and as required by WASD, will be paid for and later 
reimbursed to Miami Wilds in the form of a rent credit.  The total cost for the water and sewer 
infrastructure improvements is estimated at approximately $3 million.  

Additionally, this Board approved an allocation to Miami Wilds, pursuant to Resolution No. R-1015-
14, up to $13.5 million in Building Better Communities General Obligation Bond (Bond) Program 
funding from the Project No. 124 – “Economic Development Fund” (EDF funds) for the public
infrastructure costs for the ZMEA development.  It is anticipated that negotiations for a Bond Program 
grant agreement will be finalized soon and brought to this Board for approval so that the EDF funds 
can be used by Miami Wilds for the ZMEA parking development improvements. 

There is no fiscal impact arising from the approval and execution of the Covenant and Release with 
the EDA and the Amendment No. 1 with the NPS. 

Track Record/Monitor 
The County has no record of any negative performance issues with Miami Wilds LLC.  Christina 
Salinas Cotter, Assistant Director, for Miami-Dade Parks, Recreation and Open Spaces department 
will monitor the Lease Agreement.  

Background 

Project’s History 
In November 2006, pursuant to Resolution No. R-820-06 and an Article 7 referendum, the voters 
authorized the County to develop and operate commercial uses and structures such as a water park, 
family entertainment center, related retail concessions, food and beverage establishments, and a hotel 
on Zoo Miami property.  After a failed solicitation effort in 2011, the Board, through Resolution No. 
R-157-12 authorized a two-step solicitation process for the development of the ZMEA.  The two-step
solicitation process was developed in light of Florida Statute 125.045, pursuant to which the County
is authorized to negotiate contracts to enhance, improve, and expand economic activity and
development. The first step of the solicitation process for the ZMEA involved seeking Expressions of
Interest (EOI) from various attractions, amusements, cultural institutions and developers to allow the
County to better understand how the ZMEA could be best improved through conventional industry
approaches. The second step of the solicitation process, resulted in the issuance of an Invitation to
Negotiate using information received through the EOI in order to seek, developers interested in
developing all or a portion of the ZMEA site.



Honorable Chairwoman Audrey M. Edmonson  
and Members, Board of County Commissioners 
Page 4 

The County received two complementary proposals, one of which was from Miami Wilds.  During 
the ITN negotiation process, the negotiation committee encountered certain required competitive 
selection requirements that prevented the County from successfully being able to negotiate with 
Miami Wilds and the other complementary proposal, including collusion prohibitions that prevented 
the two proposers from coordinating a complete site plan because they could not interact outside of 
noticed public meetings and cone of silence requirements that prevented negotiating committee 
members from receiving critical guidance and direction from senior administrative staff.  
Subsequently, on February 4, 2014, the Board approved Resolution No. R-109-14 to reject all 
proposals received from the ITN and authorized the County Mayor or the County Mayor's designee 
to manage and conduct negotiations between the two proposers for the development of the ZMEA and 
present final agreements to the Board for approval. In July of 2014, the second proposer withdrew 
from the process and the County entered into negotiations with Miami Wilds.  However, negotiations 
were largely stalled between late 2014 through 2017 because of concerns associated with impacts to 
the habitats of listed species including the Miami Tiger Beetle, Florida Bonneted Bat, and several 
plant species which live in the adjacent Pine Rocklands.  The U.S. Fish and Wildlife Service raised 
concerns that the original Miami Wilds proposed project, which was to be built on a significantly 
expanded geographic footprint rather than the Premises, would have had a negative impact on the Pine 
Rocklands and habitat of associated species. Miami Wilds redesigned and significantly scaled back 
the ZMEA to be constructed only within existing parking areas, mitigating the concern associated with 
impacts on habitats.  

AECOM Technical Services, Inc. (AECOM), a consultant with extensive experience in the attractions 
and entertainment industry, was contracted to support the County with this project. AECOM has 
conducted an analysis of attendance, physical planning, and concept plans proposed by Miami Wilds.  
The analysis included a review of major competing projects and a review of Miami Wild’s financial
offer resulting in a preliminary feasibility analysis in late 2016. As negotiations proceeded with 
changes to the overall development program to include parking requirements for the ZMEA, AECOM 
provided a revised analysis of the Tenant’s financial offer in late 2016, with the final update in late 
2018, based on the most recent financial offer from the Tenant and the revised development program 
included in the ZMEA. Final business terms included in the Lease Agreement are consistent with 
AECOM’s guidance and recommendations to include all payment terms and obligations.

Main Deal Points 
The ZMEA will include a water park, a retail-dining-entertainment area, and a family hotel on 
approximately 27.5 acres of land. The main deal points of the Lease Agreement are the following: 

• Lease Agreement base term of forty (40) years with two (2) additional options to renew of
twenty (20) years each, for a potential eighty (80) year term.

• Area of development: Water Park (approximately 16-20 acres, but no less than 16 acres), RDA
(approximately 4.5 acres, but no less than 3 acres), family hotel (approximately 5 acres, but
no less than 4 acres).

• Due diligence period of nine (9) months or 270 days from the commencement date, defined
as the date the Lease Agreement is executed by the parties, and during which time Miami
Wilds may conduct due diligence and terminate the Lease Agreement for any reason.
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• Miami Wilds development leased premises is located outside of any natural areas.  The Lease
Agreement includes provisions requiring Miami Wilds to secure a licensed environmental
engineer or consultant, approved by the County to conduct a baseline audit of the leased
premises.  Should the baseline audit result in the identification of endangered species, Miami
Wilds would be prohibited from moving forward with the development until Miami Wilds
develops and obtains approval for the Habitat Management Plan from the U.S. Fish and
Wildlife Service, which plan shall be subject to County's consent.

• Miami Wilds will pay real estate and personal property taxes on all assessed improvements.
• Miami Wilds will cooperate and coordinate with Zoo Miami on various Lease Agreement

provisions to include, but not limited to, events, marketing, ticket packages, and parking
management.

• Revenue to the County estimated at $59.5 million over the forty (40) year base term of the
Lease Agreement derived from the development of the water park, RDA, and the first 100
rooms of the family hotel (Phase I), all to be completed within 36 months of the
commencement date.  Phase II of the family hotel includes the development of an additional
100 rooms of the family hotel to be completed no later than 72 months from the
commencement date.

• Miami Wilds is required to make a significant capital investment in the Premises for the water
park, the RDA and the family hotel of no less than $99 million, with the total estimated direct
development costs of the water park being no less than $43 million, the total estimated direct
development costs of the RDA being no less than $4 million, and the total estimated direct
development costs of the family hotel being no less than $52 million ($26 million for Phase I
of the family hotel and $26 million for Phase II of the family hotel).

• Miami Wilds shall develop, manage, operate, and maintain the Premises.
• Miami Wilds shall conduct its operations in a first-class manner comparable or superior to

similar attractions and operations.
• Miami Wilds shall develop parking for a minimum of 2,099 automobiles and 90 buses that

will serve the ZMEA including Zoo Miami and be responsible for managing, maintaining and
operating the parking areas in accordance with the ZMEA Traffic Operation and Parking Plan
attached as Exhibit J to the Lease Agreement and to pay Living Wages for all covered services
in accordance with Section 2-8.9 of the County Code.

• Miami Wilds shall create 304 new, full-time (or full-time equivalent) jobs at ZMEA with
annual averages salaries of no less than the greater of $35,620.00 and the then-current County
Living Wage (as determined in accordance with Section 2-8.9 of the County Code).  The 304
jobs must be created by December 31st of the fifth year following substantial completion of
the water park, RDA and Phase I family hotel, or approximately within 8 years of the
commencement date.

• Miami Wilds is required to create an additional 99 (for a total of 403) new, full-time (or full-
time equivalent) jobs at ZMEA with annual averages salaries of no less than the greater of
$35,620.00 and the then-current County Living Wage.  The additional 99 jobs must be created
by December 31st of the fifth year following substantial completion of the Phase II family
hotel, or approximately within 11 years of the commencement date.

• Once created, Miami Wilds will be required to maintain all of the jobs at the minimum
required salaries for at least five (5) years and will need to verify that such jobs were created
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and maintained during each of those years.  Miami Wilds will be liable for liquidated damages 
for any jobs not created or maintained. 

• Miami Wilds, in recognition that the project is to be an economic catalyst for south Miami-
Dade County, shall create a permanent, skilled jobs’ training program and curriculum to train
workers for jobs within the ZMEA and to use reasonable, good faith efforts to hire persons
from the training program for ZMEA jobs and to recruit Miami-Dade County residents for the
ZMEA jobs.

• Miami Wilds will also undertake all of the design and construction work for the parking
development and the ZMEA in accordance with all applicable laws, including, the County’s
Sustainable Buildings Ordinance, the County’s Small Business Programs, including the
payments of responsible wages and application of small business measures, and Art in Public
Places, among other requirements, for all areas of development, including the parking, Water
Park, RDA and family hotel

• Parking will be used and made available at no cost to employees of Zoo Miami and ZMEA
and will be made available for a fee for all visitors to Zoo Miami and ZMEA.  Miami Wilds
shall set the pricing rates for self-parking and valet parking based upon current market
conditions, provided however that daily rates shall never exceed $9.00 (in 2019 dollars)
without prior written consent and approval by the County.

• County will receive Zoo visitor associated parking revenue estimated at approximately $1.53
million annually net of operating expenses for the parking development, which are the
responsibility of Miami Wilds.  All operating expenses that are to be deducted shall be limited
to those directly necessary and associated with the operations of the parking development and
will be subject to prior, annual review and approval of the County.

• Miami Wilds shall annually fund a capital reserve which must exclusively be used to reinvest
in the property to ensure appropriate maintenance and upkeep over the life of the Lease
Agreement in the following amounts: 7 percent of the Water Park’s gross revenue, 4 percent
of the hotel’s gross revenue beginning the third lease year after substantial completion (with
2 percent and 3 percent of the hotel’s gross revenues beginning the first and second lease years
after substantial completion, respectively), and 4 percent of the retail-dining-entertainment
gross revenue.

• Miami Wilds to provide a security deposit in the amount of $14,200 until substantial
completion of the water park development, and thereafter, $142,000.

• The County shall not permit any other County-owned property within a five (5) mile radius
of the ZMEA that has the capacity to serve a minimum of 2,000 people at the same time, to
be used for a water theme park, water attraction, theme park, or amusement park.

• The Lease Agreement includes an option, to be exercised within one year of the
commencement date, to negotiate a lease or amendment to the Lease Agreement to develop
on approximately 39 acres of the former Coast Guard Housing site a four (4) star resort hotel,
subject to approval by this Board.

Designated Purchase and Waiver of Section 2-10.2 of the County Code and Resolution No. R-407-19. 

It is also recommended that this Board approve, pursuant to Section 2-8.1(b)(3) of the County Code, 
a designated purchase in order to select Miami Wilds as the developer and operator of the parking 
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development.  Competitive bidding is not practicable in this instance, and it is in the best interest of 
the County to have Miami Wilds be the developer and operator of the parking development because 
Miami Wilds is uniquely positioned as the developer and operator of the water park, RDA, and family 
hotel to seamlessly develop, manage, and operate parking as an integral part of the operations, and 
necessary for the overall visitor experience at the ZMEA. 100% of the design, engineering and 
construction of the parking areas will be paid by Miami Wilds with only a portion of this cost (up to 
$13.5 million) is anticipated to be reimbursed to Miami Wilds by the EDF funds, subject to approval 
of an EDF grant agreement and if and when Miami Wilds generates the jobs required under the Grant 
Agreement.  

It is also recommended, and found to be in the best interests of the County, that this Board waive the 
requirement set forth in Section 2-10.4.2 of the County Code that the County obtain two M.A.I. 
appraisals for leases or conveyances of land valued at over $5,000,000.  Due to the length of time 
required to negotiate this transaction and its various components, it was not practical to continuously 
appraise the property.  However, two M.A.I. appraisals of the Premises were completed including one 
in 2012 and one in 2016.  The rent included in the Lease Agreement is consistent with the findings of 
the latest of these appraisals which reflected a market value of $47,850,000 ($405,508 per acre), and 
an annual market rent of $3,590,000 ($30,424 per acre) for 115.6 acres.  Calculated on a per acre basis 
results in an annual market rent of approximately $31,000 per acre.  Staff has used the appraised value 
by the County Property Appraiser for 2019 to further confirm that the rental rates in the lease are 
consistent with current valuations.  As of 2019 the larger property was assessed at $105,000 per acre, 
versus the independent 2016 appraisal at $405,508 per acre, which this transaction is based upon. 

It is further recommended that this Board waive resolution R-407-19 that requires four weeks advance 
notice to the public prior to consideration by the Board or a committee of the Board, of the lease of 
land without competitive bidding.  Since County residents have been made aware of the County’s
intent to lease these Premises through the 2006 referendum, followed by the passage of R-157-12, 
which authorized a two-step solicitation process, and finally, the passage of R-109-14, which rejected 
all proposals and authorized the County Mayor or Mayor’s designee to negotiate with Miami Wilds,
the four week noticing requirement is not necessary in this instance. 

Deed Restricted Boundaries, Environmental Protection, and EDA Grant 
Miami-Dade County acquired 1,009.83 acres for the Zoo Miami property from the NPS in 1974. 
Subsequently, in 1987, the NPS conveyed an additional 49.67 acres of land to the County which was 
then developed into the Gold Coast Railroad Museum. Both conveyances included deed restrictions 
which required the property to be used for public park and recreational purposes.   

In support of the County’s desire to develop the ZMEA, on November 17, 2011, the County entered 
into an agreement with the United States to release the deed restrictions from three parcels of land 
totaling 67+/- acres of the Zoo Miami property and transfer the restrictions onto 164.28 acres of land 
at West Kendall District Park.   

Since that time, the ZMEA boundary has been modified to the boundary included in the proposed 
Lease Agreement.  Part of the Premises are therefore still encumbered by the deed restrictions.  The 
proposed Amendment No. 1 (Attachment B), would revise the legal description of the 67+/- acres for 
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release of the deed restrictions to correspond with the boundary of the Premises. In accordance with 
the 2011 agreement, the deed restrictions remain on West Kendall District Park.  The Release and 
Termination of Restrictions (Attachment 4 to Attachment B) will be executed by NPS and the County 
Mayor or Mayor’s designee and will be recorded in the public records of Miami-Dade County 
following passage of this item. 

The Miami Wilds development is proposed to be located outside of any natural areas. The County is 
taking a proactive role in working closely with the U.S. Fish and Wildlife Service to ensure that all 
federal requirements are met for those natural areas surrounding the project.  In 2018, PROS’ Natural
Areas Management staff, in coordination with the U.S. Fish and Wildlife Service, Zoo Miami, and 
Regulatory and Economic Resources (RER), completed the second edition of the Pine Rockland 
Management Plan.  The attached area map (Attachment E) provides additional context regarding land 
utilization, delineates parcel boundaries, and verifies that such natural areas are not part of the leased 
premises. 

On July 15, 1994, a Covenant of Purpose, Use and Ownership was recorded between the County and 
the EDA for the purpose of providing a $4.5 million grant under the covenant to assist in financing 
the improvement and expansion of Zoo Miami.  The covenant had an expected useful life of 20 years.  
Since the purpose of the grant has been fulfilled, and the covenant is beyond the 20-year useful life, 
the EDA has agreed to release the covenant in accordance with regulation 13 CFR Part 314.10. The 
Release along with a new Covenant to ensure compliance with federal non-discrimination 
requirements and religious prohibitions (Attachment C) will be executed by the EDA and the County 
Mayor or Mayor’s designee and recorded following the passage of this item. 

Economic Development 
Under Florida Statute 125.045, the County is entitled to negotiate contracts to enhance and expand 
economic activity in the County by attracting and retaining business enterprises in order to provide a 
stronger, more balanced and stable economy. Through leasing of real property, the County seeks to 
improve local infrastructure as a means to increase employment opportunities and improve the 
economic contribution of County-owned property.  

Section 125.045(3) of the Florida Statutes provides that it “constitutes a public purpose to expend 
public funds for economic development activities, including leasing or conveying real property…to
private enterprises for the expansion of businesses existing in the community or the attraction of new 
businesses to the community.”  The anticipated economic benefits of this proposed multi-phased 
project would justify the use of the economic development conveyance contemplated by Section 
125.045 of the Florida Statutes for the lease of the Premises. 

To comply with the goal of increased employment opportunities, Miami Wilds is required to make a 
minimum capital investment in the Premises, create job training programs and opportunities for the 
local workforce, aspire to contract with architects and contractors head-quartered in Miami-Dade 
County, and to create jobs.  Specifically, Miami Wilds is required to create and maintain for a period 
of five years, 304 new full-time equivalent jobs with annual average salaries of the greater of $35,620 
or the then-Living Wage for the water park, the first phase of the family hotel and RDA.  In regard to 
the second phase of the family hotel, the Tenant will be required to create an additional 99 full-time 
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equivalent jobs with annual average salaries of the greater of $35,620 for a total of 403 full-time 
equivalent jobs. 

Additional details of the recommended Lease Agreement are as follows: 

LESSEE: Miami Wilds, LLC 

COMPANY MANAGERS: 

Miami Wilds LLC is governed by the following three managers:  Bernard Zyscovich, , Michael Diaz, 
Jr., and Paul M. Lambert.   Diaz, Lambert, and Zyscovich manage other Miami-Dade based firms in 
the areas of law (Diaz), real estate finance advisory (Lambert), and architecture (Zyscovich).   All 
have significant experience in the development of real estate and related projects. Miami Wilds has 
engaged ProParks Attractions Group, LLC, to serve as the manager of the Water Park and retail areas.  
Formed from a recent merger between Pro Parks Management Company and Innovative Attraction 
Management (IAM), which companies currently own and operate a large portfolio of water parks and 
family entertainment centers across the country including, Hawaiian Falls Water Park, Camelot Park 
Family Fun, and Orlando’s newest water park, Island H2O Live. 

FINANCING:  

Funding of the $99 million plus project will be a combination of debt and equity as indicated by an 
attached letter from Centennial Bank (Attachment D) associated with the debt commitment to the 
project.  Miami Wilds has advised the County that the equity portion of the funding will be provided 
by the following investor/developer groups: BBC 100, LLC, Wildz, LLC, Lifestyle Accelerator Fund 
LLC, Family Playground Limited Liability Company, and 495 Development LLC.  

LOCATION: 100 Biscayne Blvd Suite 2510 
Miami, FL 33132 

FOLIO NUMBERS: 27.5 acres of Folio 30-5936-000-0050 

ZONING:  Subject to DRI approved pursuant to   
Resolution No. R-1207-75 and subsequent  
amendments and modifications to the  
Program Summary of the Miami-Dade  
County Zoological Park and the South Dade 
Metropolitan Park.    

____________________________ 
Michael Spring 
Senior Advisor 
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Amended 

RESOLUTION NO. ________________________ 

RESOLUTION APPROVING PURSUANT TO SECTION 

125.045, FLORIDA STATUTES, DEVELOPMENT LEASE 

AGREEMENT (“AGREEMENT”) BETWEEN COUNTY AND 

MIAMI WILDS, LLC (“MIAMI WILDS”) FOR LEASE OF 

APPROXIMATELY 27.5 ACRES OF COUNTY LAND 

LOCATED ADJACENT TO ZOO MIAMI AT 12400 SW 152ND 

STREET FOR AN INITIAL TERM OF 40 YEARS, WITH TWO 

20-YEAR RENEWAL TERMS, FOR THE DEVELOPMENT

AND OPERATION OF THE ZOO MIAMI ENTERTAINMENT

AREA TO INCLUDE A WATER PARK, RETAIL AREA, AND

HOTEL, AND TO ALLOW THE DEVELOPMENT AND

OPERATION OF PARKING FOR JOINT USE BY ZOO MIAMI

AND MIAMI WILDS, SUBJECT TO CONDITIONS

PRECEDENT, IN EXCHANGE FOR ESTIMATED RENTS AND

PARKING REVENUES TO THE COUNTY OVER THE INITIAL

40-YEAR TERM IN THE AMOUNT OF $120,700,000.00;

AUTHORIZING DESIGNATED PURCHASE PURSUANT TO

SECTION 2-8.1(B)(3) OF THE COUNTY CODE BY A TWO-

THIRDS VOTE OF THE BOARD MEMBERS PRESENT TO

SELECT MIAMI WILDS AS THE DEVELOPER AND

OPERATOR OF PARKING DEVELOPMENT; WAIVING

SECTION 2-10.4.2 OF THE COUNTY CODE REQUIRING TWO

M.A.I. APPRAISALS AND RESOLUTION NO. R-407-19

REQUIRING FOUR WEEKS ADVANCE WRITTEN NOTICE

PRIOR TO BOARD CONSIDERATION; APPROVING A

COVENANT OF USE AND A RELEASE OF COVENANT OF

PURPOSE, USE, AND OWNERSHIP WITH THE UNITED

STATES DEPARTMENT ECONOMIC DEVELOPMENT

ADMINISTRATION AND AMENDMENT NO. 1 TO THE

RELEASE AND TRANSFER OF TERMS, CONDITIONS,

COVENANTS AND RESTRICTIONS WITH THE UNITED

STATES DEPARTMENT OF THE INTERIOR, NATIONAL

PARK SERVICE; AUTHORIZING COUNTY MAYOR OR

MAYOR’S DESIGNEE TO EXECUTE AGREEMENT,

COVENANT, RELEASE, AND AMENDMENT AND TO

EXERCISE ALL PROVISIONS CONTAINED THEREIN AND

TO TAKE ALL ACTIONS TO EFFECTUATE SAME

R-1083-20 
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 WHEREAS, the County is the owner of approximately 27.5 acres of vacant real property 

located at 12400 SW 152nd Street, Miami, Florida adjacent to Zoo Miami and commonly known 

as the “Zoo Miami Entertainment Area”; and  

WHEREAS, on November 7, 2006, the voters of Miami-Dade County approved a 

referendum under then-Article 6 (now Article 7) of the Miami-Dade County Home Rule Charter 

to allow for the development and operation of "an entertainment district to include commercial 

uses and structures such as water park rides, attractions, food and beverage establishments, a hotel, 

a family entertainment center, and gift shops and other concessions" on Zoo Miami  property "on 

land that is not environmentally sensitive and is outside the animal attractions," and "provided that 

the revenues will be used to expand [Zoo Miami’s] facilities and educational and conservation 

programs"; and  

WHEREAS, in 2014, this Board approved Resolution No. R-109-14 to authorize the 

County Mayor or Mayor’s designee to negotiate with Miami Wilds, LLC (“Miami Wilds”) for the 

development and operations of the Zoo Miami Entertainment Area as an economic development 

project for this community; and 

WHEREAS, following this Board’s direction, the County Mayor or Mayor’s designee 

negotiated a Development Lease Agreement (the “Agreement”) with Miami Wilds to allow Miami 

Wilds to lease, develop and operate the Zoo Miami Entertainment Area, as a leisure tourism 

development, to include a water park, retail development area, and a family hotel/resort facilities 

in support of Zoo Miami and with sensitivity to the natural environment (the “Project”); and 

WHEREAS, additionally, pursuant to the terms of the Agreement, Miami Wilds is to 

improve the parking facilities existing at Zoo Miami and to operate same in order to provide 

parking for Zoo Miami and the Project; and 
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WHEREAS, in exchange for the right to lease, develop and operate the Zoo Miami 

Entertainment Area for the Project, Miami Wilds shall:  pay the County rent in amount estimated 

to be $59.5 million over the initial 40-year term of the Agreement; pay parking revenues in an 

amount estimate to be $61.2 million over the initial 40-year term of the Agreement; make a capital 

investment in the Zoo Miami Entertainment Area in an amount not less than $99 million; create 

no less than 304 new, full-time jobs within approximately eight years of the commencement date 

of the Agreement and an additional 99 jobs within approximately 11 years of the commencement 

date of the Agreement, all such jobs to pay salaries at the greater of $35,620.00 and the then-

current County Living Wage; and shall maintain said jobs for five years after their creation; and 

WHEREAS, the Agreement and the development and operations of the Zoo Miami 

Entertainment Area will enhance and benefit the County, the public and the community interests, 

create jobs and promote the economic growth of the County as a whole; and 

WHEREAS, the County seeks to promote economic development, invigorate the area and 

community surrounding the Zoo Miami Entertainment Area, and to attract tourism and hospitality 

consumers, industries and companies to Miami-Dade County; and 

WHEREAS, in order to fulfill the aforementioned goals and to maximize and expedite the 

development of the Project, encourage economic growth in Miami-Dade County, act as an 

economic catalyst for South Miami-Dade County, and create job training and jobs suitable for 

competition in the global marketplace, the County desires to lease to Miami Wilds, pursuant to the 

authority provided to Miami-Dade County under section 125.045, Florida Statutes, the Zoo Miami 

Entertainment Area for the use and development by the Miami Wilds of the Project; and  

WHEREAS, the County finds that the Project will spur economic development and attract 

new businesses, expand tourism and the entertainment industry, and attract new jobs to South 

Miami-Dade County; and 
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WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

Mayor’s Memorandum, which is incorporated herein by reference, 

 NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY 

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that: 

Section 1. The foregoing recitals are incorporated in this resolution and are approved.    

Section 2.  This Board approves, pursuant to section 125.045, Florida Statutes, the 

Agreement between Miami-Dade County and Miami Wilds, in substantially the form attached to 

the Mayor’s Memorandum as Attachment A, to lease the Zoo Miami Entertainment Area for the 

development and operation of the Project and to allow for the development and operation of 

parking on County-owned land adjacent to the Zoo Miami Entertainment Area by Miami Wilds 

for the joint use thereof by Zoo Miami and Miami Wilds, subject to the satisfaction of the 

conditions precedent set forth in section 5 below, in exchange for rents and parking revenues to 

the County estimated to be $120,700,000.00 over the initial 40-year term of the Agreement. This 

Board hereby finds that the Agreement will promote economic growth, attract a new business 

enterprise, and create permanent jobs, and approves the Agreement as an economic development 

conveyance. 

Section 3. For the reasons set forth in the Mayor’s Memorandum, this Board finds that 

competition is not practicable and authorizes a designated purchase pursuant to section 2-8.1(B)(3) 

of the County Code, by a two-thirds vote of the Board members present, to select Miami Wilds as 

the developer and operator of parking on County-owned land adjacent to the Zoo Miami 

Entertainment Area for the joint use of the parking by Zoo Miami and Miami Wilds. 
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Section 4. For the reasons set forth in the Mayor’s memorandum, this Board waives 

the provisions of section 2-10.4.2 of the County Code requiring two M.A.I. appraisals for the Zoo 

Miami Entertainment Area and Resolution No. R-407-19 requiring four weeks’ advance written 

notice to the public prior to this Board’s consideration of a non-competitive lease of County 

property.   

Section 5.   This Board approves a Covenant of Use (“Covenant”) and a Release of 

Covenant of Purpose, Use and Ownership (“Release”) with the United States Department of 

Commerce Economic Development Administration (“EDA”), in substantially the forms attached 

as Attachment B to the Mayor’s Memorandum, to release the EDA’s property interest in the Zoo 

Miami Entertainment Area in relation to a previously awarded EDA grant, and Amendment No. 1 

to the Release and Transfer of Terms, Conditions, Covenants and Restrictions (“Amendment No. 

1”) with the United States Department of the Interior National Park Service (“NPS”), in 

substantially the form attached as Attachment C, to the Mayor’s Memorandum in order to modify 

the public park purposes deed restrictions on approximately 65.84 acres of land surrounding Zoo 

Miami to release said restrictions from the Zoo Miami Entertainment Area and to instead re-

impose such deed restrictions on other land surrounding Zoo Miami.  It shall be a condition 

precedent to the approval and execution of the Agreement that:  (a) the parking concession portions 

of the Agreement shall be approved by the United States Department of the Interior, National Park 

Service; (b) the Amendment No. 1 shall be fully executed; and (c) the Covenant, Release, and 

attachment 4 to Amendment No. 1 shall be fully executed and recorded in the public records of 

Miami-Dade County, Florida. 
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Section 6.  This Board authorizes the County Mayor or the County Mayor’s designee 

to execute the Covenant, the Release, Amendment No. 1, and, subject to the condition precedent 

set forth in Section 5 herein, the Agreement, to exercise any and all provisions and rights conferred 

in the Agreement, the Covenant, the Release and Amendment No. 1, and to take all actions to 

effectuate same.  

Section 7.  This Board directs the County Mayor or Mayor’s designee to provide the 

Property Appraiser’s Office with copies of the executed Agreement within 30 days of its execution.  

Further, pursuant to Resolution No. R-974-09, this Board: (a) directs the County Mayor or County 

Mayor’s designee to record the Covenant, Release and Attachment 4 to Amendment No. 1 in the 

Public Records of Miami-Dade County and to provide a recorded copy thereof to the Clerk of the 

Board within 30 days of execution; and (b) directs the Clerk of the Board to attach and permanently 

store a recorded copy of the Covenant, Release and Attachment 4 to Amendment No. 1 together 

with this resolution. 

The foregoing resolution was offered by Commissioner , 

who moved its adoption.  The motion was seconded by Commissioner         

and upon being put to a vote, the vote was as follows:  

Audrey M. Edmonson, Chairwoman 

Rebeca Sosa, Vice Chairwoman 

Esteban L. Bovo, Jr. Daniella Levine Cava 

Jose “Pepe” Diaz Sally A. Heyman 

Eileen Higgins Barbara J. Jordan 

Joe A. Martinez Jean Monestime 

Dennis C. Moss Sen. Javier D. Souto 

Xavier L. Suarez 

Dennis C. Moss

Audrey M. Edmonson

nay

absent
aye

aye 
aye 
aye 
aye 
aye 

aye 
aye 
aye 

aye 
aye 
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The Chairperson thereupon declared the resolution duly passed and adopted this 20th day 

of October, 2020.  This resolution shall become effective upon the earlier of (1) 10 days after the 

date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only 

upon an override by this Board, or (2) approval by the County Mayor of this Resolution and the 

filing of this approval with the Clerk of the Board. 

MIAMI-DADE COUNTY, FLORIDA 

BY ITS BOARD OF 

COUNTY COMMISSIONERS 

HARVEY RUVIN, CLERK 

By:________________________ 

      Deputy Clerk 

Approved by County Attorney as 

to form and legal sufficiency.  _______ 

Monica Rizo Perez 

Melanie Spencer 

Melissa Adames 
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Lease No.  ____________________ 
Cust.  No.  ____________________ 

Doc. Name: ____________________ 

DEVELOPMENT LEASE AGREEMENT BETWEEN  
MIAMI-DADE COUNTY, FLORIDA, AS LANDLORD, AND 

MIAMI WILDS, LLC, A FLORIDA LIMITED LIABILITY COMPANY, AS TENANT 

THIS DEVELOPMENT LEASE AGREEMENT (this "Lease") is made and entered 
into as of the ___________day of _____, 2022 ("Commencement Date"), by and between 
MIAMI-DADE COUNTY, a political subdivision of the State of Florida ("County" or 
"Landlord") and MIAMI WILDS, LLC, a Florida limited liability company  ("Tenant"). 

WITNESSETH 

WHEREAS, the Landlord is the owner of the Land (as hereinafter defined) which is 
located on real property commonly known as the "Zoo Miami Entertainment Area" located in 
Miami-Dade County, Florida; and 

WHEREAS, on November 7, 2006, the citizens of Miami-Dade County approved a 
referendum under then-Article 6 (now Article 7) of the Miami-Dade County Charter to allow for 
the development and operation of "an entertainment district to include commercial uses and 
structures such as water park rides, attractions, food and beverage establishments, a hotel, a family 
entertainment center, and gift shops and other concessions" on Zoo Miami (f/k/a Metrozoo) 
property "on land that is not environmentally sensitive and is outside the animal attractions," and 
"provided that the revenues will be used to expand [Zoo Miami’s] facilities and educational and 
conservation programs"(the "2006 Referendum"); and  

WHEREAS, the Tenant desires to develop, in whole or in part and in one or more phases, 
the Land, with certain Improvements and a Parking Development (as each is hereinafter defined) 
pursuant to the terms and conditions of this Lease for a leisure tourism development, which shall 
include, a water park, entertainment facilities, and a hotel/resort facilities, and may include 
conference facilities in the hotel/resort facilities, and one or more restaurants and retail in support 
of Zoo Miami and with sensitivity to the natural environment, all subject to the terms and 
conditions of this Lease and the Plans and Specifications (as hereinafter defined); and  

WHEREAS, Landlord desires to develop the Land, and that the development of the Land 
by Tenant will enhance and benefit the County, the public and the community interests, create jobs 
and promote the economic growth of the County as a whole; and 

WHEREAS, in order to maximize and expedite the development of the Land with the 
Improvements and the Parking Development for the Permitted Uses (as hereinafter defined), 
encourage economic growth in Miami-Dade County and create jobs suitable for competition in the 
global marketplace, the Landlord desires to lease to Tenant, pursuant to the authority provided to 
Miami-Dade County under Florida Statutes Section 125.045, the Land for the use and development 
of the Premises (as hereinafter defined) by the Tenant to further economic development at the 

23rd June
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Premises and in the South Dade region, and Tenant desires to lease the Land for the use and 
development of the Premises, all as more particularly described herein,  

NOW THEREFORE, for and in consideration of the covenants and agreements 
hereinafter contained to be performed and observed by the Landlord and Tenant, and in further 
consideration of other good and valuable consideration, the Landlord and Tenant agree that: 

SECTION 1 
Defined Terms 

1.1 "2006 Referendum": shall mean that ballot question set forth in Resolution No. R-
820-06 and approved by the voters on November 7, 2006.

1.2 "Advertising": Collectively, all advertising, sponsorship and promotional activity, 
Signage, designations (including "pouring rights" or similar designations), rights of exclusivity 
and priority, and messages and displays of every kind and nature, whether now existing or 
developed in the future and whether or not in the current contemplation of the Parties, including 
permanent, non-permanent and transitory Signage or advertising displayed on permanent or non-
permanent advertising panels or on structures, fixtures or equipment (such as canopy advertising) 
whether within or on the exterior of the Improvements or on the Premises, and all other Signage; 
audio or video public address advertising and message board advertising; programs; electronic 
insertion and other forms of virtual advertising; sponsor-identified projected images; advertising 
on or in schedules, admission tickets, annual memberships and yearbooks; all other print and 
display advertising; promotional events sponsored by advertisers; advertising display items worn 
or carried by concessionaires or personnel engaged in the operation of any events or activities; and 
logos, slogans, uses of Marks  or other forms of advertising, including without limitation, any 
Marks affixed to or included with cups, hats, t-shirts or other items; advertising through Media 
Rights; and other concession, promotional or premium items. 

1.3 "Affiliate" or "Affiliates": With respect to any specified Person, any other Person 
that has the power to control the specified Person or a third Person that has the power to control 
the both.  An Affiliate exists because of interlocking directorates or ownership and may exist 
because one Person is a subsidiary of another.  

1.4 "Alternative Security": has the meaning set forth in Section 9.2.2.1 (Alternative 
Security). 

1.5 "APP": has the meaning set forth in Section 9.6 (Art in Public Places). 

1.6 "Applicable Law": means any applicable law, statute, code, ordinance, 
administrative order, implementing order, charter, resolution, order, rule, regulation, judgment, 
decree, writ, injunction, franchise, permit or license, of any Governmental Authority, now existing 
or hereafter enacted, adopted, promulgated, entered, or issued. 

1.7 "Applicable Measures": has the meaning set forth in Section 9.5 (Small Business 
Enterprise and Workforce Initiatives). 
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1.8 "Area":  The (i) area of the Premises that constitutes Water Park Development, or 
(ii) the area of the Premises that constitutes the Retail Development or (iii) the area of the Premises
that constitutes  the Hotel Development, as applicable, as opposed to the Premises as a whole, and
which Areas are generally depicted in the attached Exhibit "B-1", Exhibit "B-2" and Exhibit
"B-3", as applicable, and which shall be evidenced on the Survey.

1.9 "AZA": The Association of Zoos and Aquariums. 

1.10 "Bankruptcy Law": shall mean United States Bankruptcy Code, 11 U.S.C. 101 et 
seq., as amended from time to time and any successor statute thereto. 

1.11 "Bankruptcy-Related Event": shall mean, in respect of the Tenant or any Tenant 
Transferee, any of the following events under the Bankruptcy Law: (i) a  receiver,  receiver 
manager  or  other  encumbrance  holder  taking possession of or being appointed over, or any 
distress, execution or other process being levied or enforced upon, the whole or any material part 
of the assets of the Tenant or any Tenant Transferee; (ii) any proceedings with respect to the Tenant 
or any Tenant Transferee being commenced under the Bankruptcy Law and if such proceedings 
are commenced against the Tenant or any Tenant Transferee and are disputed by the Tenant or any 
Tenant Transferee, such proceedings are not discontinued, withdrawn, dismissed or otherwise 
remedied within sixty (60) days of such proceedings being instituted; or (iii) the Tenant or any 
Tenant Transferee making an assignment for the benefit of its creditors, being declared bankrupt 
or committing an act of bankruptcy, becoming insolvent, making a proposal or otherwise taking 
advantage of provisions for relief under the Bankruptcy Law or similar legislation in any 
jurisdiction, or any other type of insolvency proceedings being  commenced by  or against the 
Tenant or any Tenant Transferee under the Bankruptcy Law or otherwise and, if proceedings are 
commenced against the Tenant or any Tenant Transferee and are disputed by the Tenant or any 
Tenant Transferee, such proceedings are not stayed, dismissed or otherwise remedied within sixty 
(60) days of such proceedings being instituted.

1.12 "Baseline Audit":  Collectively, a Phase I environmental site assessment of the 
Premises and Parking Development, and, to the extent recommended by such Phase I 
environmental site assessment, a Phase II environmental assessment, and which such assessments 
shall identify all endangered species on the Premises and the Parking Development and the 
estimated cost of curing the Pre-Existing Environmental Conditions.  The Baseline Audit shall 
also specifically include an acoustic survey for the Florida bonneted bat of and upon the Premises, 
and the Parking Development. 

1.13 "Board of County Commissioners":  The Board of County Commissioners of 
Miami-Dade County, Florida. 

1.14 "Business Day": A day (a) that is not a day that is defined by Section 110.117, Fla. 
Stat. or (b) on which the New York Stock Exchange and national banks are open for business.   

1.15 "Capital Reserve Fund":  A segregated account held by the Tenant from which 
Necessary Improvements and those items set forth in Section 11.2 (Capital Reserve Fund) may be 
paid as set forth in this Lease.  



1.16 "Casualty": Any extreme and material damage or destruction of a kind or nature 
caused by a Force Majeure affecting any or all buildings and improvements within an Area, 
whether or not insured or insurable, (a) so as to render fifty percent (50%) or more of any of the 
Retail Development, Hotel Development or Water Park Development, as applicable, completely 
inoperable or unusable for a period of time of thirty (30) days or longer, or (b) that damages the 
Premises (or an applicable Area) to an extent of fifty percent (50%) or more of the fair market 
value thereof(as determined by an independent insurance adjuster) (or an applicable Area thereof), 
or (c) that adversely impacts the Parking Development such that at least fifty percent (50%) of the 
Parking Development cannot be used for a period of thirty (30) days or longer. 

1.17 "CGHS Land": The real property legally described or depicted on Exhibit 
"A-2", consisting of approximately twenty seven (27) acres and commonly referred to as the Old /J L
Coast Guard Housing Site, or any applicable portion thereof, and which CGHS Land shall 
exclude pine rockland and land designated as critical habitat. 

1.18 "Claims": Any suits, actions, legal or administrative proceedings, demands, 
claims, liabilities, fines, penalties, losses, injuries, damages, expenses or costs, including, without 
limitation, interest, Legal Costs and delays. 

1.19 "CO": Any final or permanent certificate of occupancy issued by the applicable 
Governmental Authority for each the Hotel Development, the Water Park Development, the Retail 
Development and the Parking Development. 

1.20 "Code": The Miami-Dade County Code, as modified from time to time. 

1.21 "Commencement of Construction": shall mean the later of (a) the filing of the 
notice of commencement under Florida Statutes, Section 713.13 and (b) the visible start of 
construction work on the applicable Area, including on-site utility, excavation or soil stabilization 
work (but specifically excluding any necessary testing or ceremonial groundbreaking). fn order 
to meet the definition of "Commencement of Construction" for each of the Water Park 
Development, the Retail Development, the Hotel Development, and the Parking Development, 
such filing of the notice of commencement and visible start of work must occur after Tenant has 
secured the necessary building permit for the applicable Water Park Development, the Retail 
Development, the Hotel Development, or the Parking Development and issued the Notice to 
Proceed to its prime contractor for any horizontal improvements to the applicable Area. 

1.22 "Commencement Date": The date as set forth in the preamble above, which date 
shall be the date on which this Lease is executed by the Tenant and by the County Mayor on behalf 
oftheLandlord following approval by the Board of County Commissioners. 

1.23 "Common Areas": Any common areas, easements, entrances, parking areas or 
rights-of-way to be depicted on the Final Site Plan(s). 

1.24 "Completion Deadline": With respect to (a) the Water Park Development and the 
Retail Development, the Water Park Development and Retail Development Completion Deadline, 
(b) the Hotel Development, the Hotel Development Completion Deadline, and (c) the Parking
Development, the Parking Development Completion Deadline.
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1.25 "Conceptual Site Plan(s)": The conceptual site plan submitted by Tenant to 
Landlord for the Water Park Development, the Retail Development, and the Hotel Development, 
as may be amended from time to time upon approval by the County Representative.  The initial 
draft of the Conceptual Site Plan intended to be submitted by the Tenant to the County is attached 
as Exhibit "C" and shall serve as a base draft for initial planning and preparation of the Final Site 
Plan.  

1.26 "Concessions": Collectively, food, beverages (both alcoholic and non-alcoholic), 
souvenirs, apparel, novelties, publications and merchandise and other items, goods, equipment 
(including mechanical, electrical or computerized amusement devices), and wares which may be 
sold or leased by Tenant or any Tenant Transferee  or any other permitted Person. 

1.27 "Concessions Rights": The right to sell, display, distribute and store Concessions 
within the Premises, whether from shops, kiosks, individual vendors circulating throughout the 
Premises, restaurants (including, without limitation, formal or casual restaurants or food shops, 
and whether for sit-down, counter, window or take-out service), bars, clubs, party rooms, banquet 
halls, convention centers, dining rooms or other permanent or temporary facilities, and to conduct 
catering and banquet sales and services. 

1.28 "Condemnation":  Any temporary or permanent taking of (or of the right to use or 
occupy) any portion of the Premises by condemnation, eminent domain, or any similar proceeding; 
provided, however, that if there is an action by FWS or any other state or federal agency as a result 
of a Pre-Existing Environmental Condition that would constitute a “condemnation” under 
Applicable Laws, the Tenant shall not have the remedies under Section 12 (Condemnation) of this 
Lease, but rather the Parties shall address such situation pursuant to Section 13.5 (Pre-Existing 
Environmental Conditions) of this Lease.  Any action taken by any the federal government 
pursuant to the Deeds shall not be deemed a condemnation. 

1.29 "Condemnation Award": Any award(s) paid or payable (whether or not in a 
separate award or collectively) to either Party or the Lender, if applicable, after the 
Commencement Date because of, or as compensation for, any Condemnation, including:  (a) any 
award made for any Improvements that are the subject of the Condemnation, (b) the full amount 
paid or payable by the condemning authority for the estate that is the subject of the Condemnation, 
as determined in Condemnation; (c) any interest on such award; and (d) any other sums payable 
on account of such Condemnation. 

1.30 "County":  Miami-Dade County, a political subdivision. 

1.31 "County Delay":  During the time period that is after the expiration of the Due 
Diligence Period and prior to the date of Substantial Completion of the Water Park Development, 
the Retail Development and the Hotel Development, as applicable, and so long as there is not also 
a delay by the Tenant in performing any of Tenant's development or construction obligations under 
this Lease, any Tenant delay in meeting the deadlines and milestones set forth in this Agreement 
arising solely and directly from or on account of any of the following shall be considered a County 
Delay: (a) acts taken by the County, in its proprietary capacity as Landlord, materially restricting 
access, use, operation or performance of any demolition, site work or construction at or about the 
Premises and which acts are contrary to the County’s obligations under this Lease, and b) failure 
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of the County to deliver the Land to Tenant vacant and free and clear of any tenancies or any 
occupants (excluding Tenant).  Delays in issuance of a building permit shall not be deemed to be 
a County Delay.    

1.32 "County Representative":  The County Mayor or his/her designee.  

1.33 "Deeds":  Those certain deeds:  (a) conveying the Premises to the County and 
recorded in the Official Records of Miami-Dade County, Florida at OR Book 9159 and Page 
926-937; (b) that release of restrictions modifying such deed, and recorded at OR Book _______,
Page ____; and (c) conveying the Parking Development to the County and recorded in the
Official Records of Miami-Dade County, Florida at OR Book 9159 and Page 926-937, at OR
Book 13344, Page 1088, and at OR Book 282220, Page 0218 .

1.34 "DERM": a division of the Miami-Dade County Department of Regulatory and 
Economic Resources (formerly referred to as the Department of Permitting, Environment and 
Regulatory Affairs, which was formerly referred to as the Department of Environmental Resources 
Management). 

1.35 "Due Diligence Period": The period commencing on the Commencement Date and 
expiring at 6:00 P.M. Eastern one (1) year thereafter. 

1.36 "Encumbrances": Mechanics liens or materialman's liens, or liens, judgments or 
encumbrances of any kind. 

1.37 "Environmental Law": Any federal, state or local law, statute, ordinance, code, 
rule, regulation, license, authorization, decision, order, injunction, decree, or rule of common law, 
and any judicial or agency interpretation of any of the foregoing, that pertains to any Hazardous 
Material, or the environment (including, but not limited to, ground or air or water or noise pollution 
or contamination, and underground or above ground tanks) and shall include, without limitation, 
the Solid Waste Disposal Act, 42 U.S.C. § 6901 et seq.; the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq., as amended by the 
Superfund Amendments and Reauthorization Act of 1986; the Hazardous Materials Transportation 
Act, 49 U.S.C. § 1801 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; 
the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601 
et seq.; the Safe Drinking Water Act, 41 U.S.C. § 300f et seq.; the Florida Resource Recovery and 
Management Act: the Water Control Assurance Act of  1983; the Florida Resource Conservation 
and Recovery Act: the Florida Air and Water Pollution Control Act; the Florida Safe Drinking 
Water Act; the Pollution Spill Prevention and Control Act; and the Endangered Species Act of 
1973, 16 U.S.C. §§ 1531 et seq., as any of the foregoing now exist or may be changed or amended 
to come into effect in the future.   

1.38 "Exclusive Use": A water theme park, water attraction, theme park, or amusement 
park, which must have the capacity to serve a minimum of 2,000 people at the same time, subject 
to the County's rights described in Section 5.1.2.1 (Exclusive Use).  

1.39 "Final Completion":  Point in time when (a) a final Certificate of Occupancy 
has been obtained for each the Water Park Development, the Retail Development, the Hotel 
Development, and the Parking Development and (b) the Tenant's architect or engineer issues 

33259
1557



7 
58039431;1 

a certificate to the Landlord confirming such Improvements within each of the Water Park 
Development, the Retail Development, the Hotel Development, and the Parking Development 
have been constructed substantially in accordance with the applicable Plans and Specifications 
therefor and that all punch list items have been remedied. If development is performed in 
stages, separate Certificate of Occupancy and architect or engineer certificates may be issued 
for the Water Park Development, the Retail Development, the Hotel Development, and the 
Parking Development, as well as for any other Improvements as specifically set forth in this 
Lease. 

1.40 "Final Site Plan": The final site plan for the Water Park Development, the Retail 
Development and the Hotel Development, as applicable, approved by the Tenant and the County, 
which Final Site Plan(s) may be amended from time to time upon approval by the County 
Representative. 

1.41 "Financing":  has the meaning set forth in Section 10.1 (Construction Financing 
and/or Permanent Financing) herein. 

1.42 "Financing Commitment": Any debt, equity or other commitment letter or letters 
pursuant to which one or more Persons has provided, agrees to provide or agrees to cause to be 
provided to Tenant and/or its Affiliates any Financing for purposes of financing the transactions 
contemplated hereby relating to the Premises, including, without limitation, for the construction 
of the Water Park Development, the Retail Development, and the Hotel Development, and/or the 
Parking Development, on terms and conditions acceptable to Tenant and the County, provided, 
however, that the County's approval rights shall be limited to the County ensuring that the 
Financing for construction of the Water Park Development, the Retail Development, the Hotel 
Development, and/or the Parking Development is (a) adequate to complete the Water Park 
Development, the Retail Development, the Hotel Development, and Parking Development, as 
applicable, pursuant to the terms of this Lease, (b) from a Lender that is credible, in the reasonable 
opinion of the County and (c) from a Lender that is not prohibited from working with the County 
pursuant to the Code. 

1.43 "Four-Star Resort Hotel":  means a hotel meeting the 4-Diamond hotel rating 
established by the American Automobile Association (“AAA”) or equivalent standard required by 
the major hotel brands in the United States (e.g.,  Hilton, Hyatt, Westin, Sheraton, and Marriott) 
and be of superior quality, and contain, to the extent required under such industry standards as the 
same may change from time to time: upscale furnishings, luxury bedding and other amenities 
(including hair dryers, high-end bath products, flat-screen televisions, state-of-the-art electronic 
devices and high-quality towels); a bell desk and valet parking (subject to Applicable Laws); a sit-
down dining restaurant, a lounge and room service with extended hours; a pool and fitness center; 
current technology; and a business center or equivalent area available for guest use. 

1.44 "Force Majeure":  Means the occurrence of any of the following events after the 
expiration of the Due Diligence Period that directly causes the obligor (i.e., the Party claiming 
Force Majeure) to be unable to comply with, or results in a delay in its performing, and without 
the fault of the Party claiming an inability to comply or delay in performing, all or a material part 
of its obligations under this Lease: (a) act of the public enemy, quarantine restriction, pandemic, 
wars, insurrection, hostilities, certified acts of terrorism as defined by the Terrorism Risk Insurance 



8 
58039431;1 

Act or any substantially similar law then in effect, riots, or revolutions or civil commotions; (b) 
strikes, lock-outs, or labor controversies (but only to the extent such actions do not result from an 
act or omission of the obligor); (c) freight embargoes, wide-spread and significant shortages of 
fuel, power, labor, materials or parts for which there is no other alternative; (d) national or local 
emergencies; (e) epidemic, fire, wind, hurricanes, earthquake, unusually severe weather, or flood; 
(f) any act of God; or (g) any court orders, injunctions, temporary restraining orders, or other legal
decisions directly and materially affecting, limiting, restricting or prohibiting the development of
the Premises or any portion thereof.

1.45 "FWS":  Fish and Wildlife Services, or its applicable equivalent or replacement 
agency. 

1.46 "GAAP": The United States generally accepted accounting principles in effect 
from time to time. 

1.47 "Governmental Authority": Each and every governmental agency, authority, 
bureau, department, quasi-governmental body, or other entity or instrumentality having or 
claiming jurisdiction over the Premises, including the United States government, the State and the 
County governments and their subdivisions and municipalities, and all other applicable 
governmental agencies, authorities, and subdivisions thereof.  "Governmental Authority" shall 
also include any planning commission, board of standards and appeals, department of building and 
zoning, city council, board of adjustment, zoning board of appeals, or similar body having or 
claiming jurisdiction over the Premises, and/or any activities on or at the Premises. 

1.48 "Gross Revenues": The Water Park Development Gross Revenues, Retail 
Development Gross Revenues and/or Hotel Development Gross Revenues, and excluding any 
revenue generated by the Parking Development.  

1.49 "Hazardous Materials":  Any substance or related material, whether solid, liquid 
or gaseous, that is defined as "hazardous" or "toxic" or a term of similar import or is regulated as 
such under any Environmental Law, including any asbestos, radon, polychlorinated biphenyl, urea 
formaldehyde foam insulation, explosive or radioactive material, or fuel in violation of 
Environmental Laws and any material, substance or waste that is:  (a) defined as a "hazardous 
substance" under Section 311 of the Water Pollution Control Act (33 U.S.C. §1317), as amended; 
(b) defined as a "hazardous waste" under Section 1004 of the Resource Conservation and Recovery
Act of 1976, 42 U.S.C. §6901, et seq., as amended; (c) defined as a "hazardous substance" or
"hazardous waste" under Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act of
1986, 42 U.S.C. §9601 et seq. or any so-called "superfund" or "superlien" law; (d) defined as a
"pollutant" or "contaminant" under 42 U.S.C.A. §9601(33); (e) defined as "hazardous waste" under
40 C.F.R. Part 260; or (f) defined as a "hazardous chemical" under 29 C.F.R. Part 1910.

1.50 "Hotel Development": The buildings, together with all fixtures or other equipment 
incorporated in or used, useful, or necessary to operate a family hotel having a minimum of 
collectively, two hundred (200) hotel rooms and keys, (including equipment and Improvements 
specific to the operation of a hotel; boilers; compactors; compressors; conduits; ducts; elevators; 
engines; equipment; escalators; fittings; utility and life safety systems; heating, ventilating and air 



9 
58039431;1 

conditioning systems; machinery; and pipes and plumbing), as set forth initially in the Plans and 
Specifications and generally depicted on Exhibit "B-3", and consisting of an Area of 
approximately five (5) acres, but in no event less than four (4) acres. 

1.51 "Hotel Development Phase I Completion Deadline": The date on or before which 
the Tenant must have obtained Substantial Completion of the first one hundred (100) hotel rooms 
and keys in the Hotel Development, which such date shall occur no later than thirty-six (36) months 
from the Commencement Date. 

1.52 "Hotel Development Phase II Completion Deadline":  The date on or before 
which the Tenant must have obtained Substantial Complete of the second one hundred (100) hotel 
rooms and keys, for a grant total of two hundred (200) hotel rooms and keys, in the Hotel 
Development, which date shall occur no later than seventy-two (72) months from the 
Commencement Date.   

1.53 "Hotel Development Gross Revenues": For each calendar year or any part thereof, 
without duplication and as determined in accordance with GAAP, all revenues generated by, and 
actually received, by the Tenant or the Hotel Operator (as  hereinafter defined), if different from 
Tenant, from the operation, leasing, use or occupancy of the Hotel Development, including (a) all 
Hotel-room fees, in-room food and beverage sales; (b) amounts received in connection with in-
room movie rentals and telecommunications services; (c) catering, banquet, bar, restaurant or spa 
services to the extent operated by the Tenant, the Hotel Operator or either of their Affiliates 
(without duplication); (d) fees and rents received in connection with any rental, sublease, license, 
concession agreement, or occupancy agreement that is not with an Affiliate of Tenant relating to 
the use, occupancy, management or operation of any portion of the Hotel Development, including, 
any restaurant or spa services (but not the gross receipts of any such subtenants, concessionaires, 
or licensees and excluding any security deposits being held under any sublease, license, concession 
agreement or occupancy agreement); (e) amounts received in connection with vending and coin 
operated machines and telecommunications devices such as automatic teller machines, public pay 
telephones and internet access terminals (including wireless Wi-Fi), (f) Naming Rights revenues, 
(g) Advertising revenues, (h) Concession revenues, (i) Media Rights revenues, and (j) Promotional
Rights revenues, but excluding: (i) taxes imposed by law and paid by a customer and directly
payable by such person, entity or trust to a taxing authority; (ii) credit card processing fees; (iii)
any exchanges of merchandise between any retail stores located at the Hotel Development; (iv)
sales of trade fixtures, machinery and equipment relating to the Improvements and/or any profits
or proceeds from the sale of the business being conducted at the Premises or the assignment of the
Lease; provided, that nothing in the foregoing shall negate the Landlord's rights pursuant to
Section 16.7 (Participation); (v) any revenues generated from the Parking Development, which
such revenues shall be governed by the Parking Concession Agreement ; (vi) fees derived from
Marks or other Intellectual Property associated with the Hotel Development; (vii) pass-through or
reimbursable expenses paid by third parties through the Tenant or the Hotel Operator to another
third-party; (viii) condemnation or casualty proceeds, but excluding any proceeds from business
interruption insurance that would off-set any rental payments hereunder; and (ix) revenue of any
subtenant, licensee, concessionaire or other occupant of the Hotel generating $250,000.00 or less
revenue per year adjusted annually by CPI, which amounts are allowed to be retained by
subtenants, licensees, concessionaires or other occupants of the Hotel Development which are not
Affiliates of Tenant or the Hotel Operator pursuant to subleases, licenses, concession agreements
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or other occupancy agreements entered into in accordance with the provisions of Section 6.8 
(Transact Business), it being agreed and understood that where such revenues do exceed 
$250,000.00 per year per subtenant, licensee, concessionaire or other occupant of the Hotel 
Development adjusted annually by CPI, then such amounts shall be included as part of "Hotel 
Development Gross Revenues". 

1.54 "Hotel Improvement Rent Commencement Date":  with respect to the Hotel 
Development, the date that is the earlier of: (i) thirty-six (36) months from the expiration of the 
Commencement Date and (ii) the date Substantial Completion is achieved for any portion of the 
Hotel Development. 

1.55 "Hotel Operator":  The Person that subleases from Tenant or Tenant's designee or 
is otherwise designated by or contracted by Tenant to serve as the primary tenant/operator/manager 
of the Hotel Development. 

1.56 "Independent Inspector":  A third inspector, as applicable, chosen by the Landlord 
Inspector and the Tenant Inspector. 

1.57 "Improvement Rent":  The annual improvement rent for the Area of the Water 
Park Development, the Retail Development or the Hotel Development, as applicable, upon which 
Improvement(s) have been built and for which a TCO or CO has been obtained and which 
commences pursuant to Section 4.3.1 (Improvement Rent) below.   

1.58 "Improvement Rent Commencement Date": has the meaning set forth in Section 
4.2 (Land Rent).   

1.59 "Improvements":  means all of the permanent infrastructure, buildings, fixtures, 
equipment, and personalty constructed, erected, installed or located on or within the Premises and 
used, useful or necessary to operate the Water Park Development, the Retail Development, and the 
Hotel Development, including but not limited to, water park, entertainment and/or amusement 
facility(ies), together with all ancillary support and services located upon the Premises, all retail 
and restaurant facilities (including, without limitation, formal, casual or fast food restaurants or 
food shops, whether for sit-down, counter, window or take-out service), boilers, compactors, 
compressors, conduits, ducts, elevators, engines, escalators, fittings, utility and life safety systems, 
heating, ventilating and air conditioning systems, machinery, pumps; pipes and plumbing, any 
inter-multi modal transportation elements, all roadways, rights-of-way, sidewalks, parking areas 
and driveways, together with any replacements, alterations or repairs as required under this Lease, 
as may be required or necessary for Tenant to operate the Premises for any of the Permitted Uses 
to be designed and constructed, or caused to be designed and constructed by Tenant.   

1.60 "Indemnified Party":  Any Person entitled to indemnification pursuant to Section 
17 (Indemnification and Hold Harmless) or any other provision of this Lease. 

1.61 "Indemnitor":  The Person obligated to indemnify any Indemnified Party pursuant 
to Section 17 (Indemnification and Hold Harmless) or any other provision of this Lease. 

1.62 "Initial Term": The initial term of the Lease with respect to the Premises, which 
shall commence on the Commencement Date and expire on the fortieth (40th) year thereafter. 
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1.63 "Initial Termination Date":  11:59 pm Eastern Time on the last day of the month 
that is forty (40) years after the Commencement Date (unless extended as herein provided). 

1.64 "Inspections": shall have the meaning set forth in Section 7.1.1 (Inspections). 

1.65 "Insurance Proceeds":  Proceeds under an insurance policy maintained by Tenant 
pursuant to the requirements of this Lease. 

1.66 "Interim Uses": shall mean festivals; outdoor performances, movies or other 
entertainment; pop-up or temporary restaurants, concessions or food stands; or pop-up or 
temporary retail sales, provided that all such Interim Uses must at all times be consistent with 
Applicable Laws, Article 7 of the County Charter, and the 2006 Referendum. 

1.67 "IPSIG": has the meaning set forth in Section 22.2.1 (Independent Private Sector 
Inspector General Reviews).   

1.68 "Land": The real property located in Miami-Dade County and legally described on 
Exhibit "A-1" attached hereto, consisting of approximately 27.5 acres, subject to Survey. 

1.69 "Land Rent":   Initially, the annual amount of Three Thousand One Hundred 
and No/100 Dollars ($3,100.00) per gross acre of the Land, and increased annually by two and 
one-half percent (2.5%) over the amount paid for the immediately preceding Lease Year as 
contemplated in Section 4.2 (Land Rent).      

1.70 "Landlord": Miami-Dade County, a political subdivision. 

1.71 "Landlord Default":  An event of default by the Landlord as described under 
Section 19.3 (Landlord Default) of this Lease. 

1.72 "Landlord Indemnified Parties" has the meaning set forth in Section 17.1 
(Indemnification and Hold Harmless by Tenant). 

1.73 "Landlord Inspector":  The County or an inspector/agent designated by the 
County Representative. 

1.74 "Landlord Inspector's Report":  A written report prepared by the Landlord 
Inspector in accordance with Section 11.5 (Landlord Inspections) of this Lease identifying items 
of maintenance, repair, replacement, modification and refurbishment of the Parking Development 
or of the Improvements required for the Premises necessary to ensure that the Premises and Parking 
Development are  maintained in good order and condition. 

1.75 "Lease": This written Development Lease Agreement between the County and the 
Tenant, including the Exhibits attached hereto and all amendments hereinafter entered into by the 
County and Tenant. 

1.76 "Lease Year": (a) The twelve (12) calendar months starting on the first day of the 
first full calendar month after the Commencement Date; and (b) every subsequent period of twelve 
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(12) calendar months during the Term or such prorated period of time if the Term expires prior to
the end of a period of twelve (12) calendar months.

1.77 "Leasehold Estate": Tenant's leasehold estate in the Premises, and all of Tenant's 
rights and privileges under this Lease, including without limitation any expansion, extension, 
purchase, or renewal option rights contained herein, subject to the terms and conditions of this 
Lease.  

1.78 "Leasehold Mortgage": Any mortgage, collateral assignment, security instrument 
or other lien (as modified from time to time) granted by the Tenant and encumbering all or a 
portion of the Leasehold Estate, subject to the terms of Section 10  (Financing) to all or a portion 
of the Premises, or any pledge of the indirect or direct equity interests of Tenant, as entered into, 
renewed, modified, consolidated, increased, decreased, amended, extended, restated, assigned 
(wholly or partially), collaterally assigned, or supplemented from time to time, unless and until 
paid, satisfied, and discharged of record.  If two or more such mortgages or pledges are 
consolidated or restated as a single lien or held by the same Lender, then all such mortgages or 
pledges so consolidated or restated shall constitute a single Leasehold Mortgage.  A Leasehold 
Mortgage shall not attach to the fee estate of the Landlord. 

1.79 "Legal Costs": All reasonable costs and expenses such Person incurs in connection 
with any contemplated and/or actual legal proceeding (or other matter for which such Person is 
entitled to be reimbursed for its Legal Costs), including the costs of investigating the same, 
reasonable attorneys' fees, court costs, and expenses, at trial, at all appeal levels, at all 
administrative proceedings or hearings. 

1.80 "Lender": Any lender, now or hereafter, of the Financing and/or any holder of a 
Leasehold Mortgage or any concurrent holder of a Leasehold Mortgage (and its and/or their 
respective successors and/or assigns).  

1.81 "MAG Rent": Initially, the amount of Thirty One Thousand and No/100 Dollars 
($31,000.00) per gross acre (or any portion of an acre) within the Water Park Development’s Area, 
the Hotel Development’s Area, and the Retail Development’s Area increased on January 1st of 
every calendar year during the Term by two and one-half percent (2.5%) over the amount paid for 
the immediately preceding calendar year pursuant to the terms set forth in Section 4.3 
(Improvement Rent and Minimum Annual Guaranteed Rent).     

1.82 "Maintenance and Repairs":  All work, labor and materials required in the 
ordinary course of business to be performed and used to: (i) maintain in good, clean working order, 
and, repair as a result of ordinary wear and tear, the entire Premises, including, but not limited to, 
the lighting features, safety features, and all structures, components, systems, fixtures, 
landscaping, and furnishings contained therein, and (ii) conduct routine and preventative 
maintenance consistent with manufacturer-provided warranty, maintenance, cleaning and best 
engineering and facility management practices, including, but not limited to, performing or causing 
to be performed services which will at all times keep the Premises and Improvements clean, neat, 
orderly, sanitary and presentable taking into account the limitations of construction and removing 
or causing to be removed from the Premises and the Improvements, all trash and refuse which 
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might accumulate and arise from Tenant's use of the Premises and the Tenant's business operations 
under this Lease, subject to any Force Majeure.  

1.83 "Major Subtenant":   (a) any Subtenant or operator of all of the Water Park 
Development, or all of the Hotel Development or all of the Retail Development; and (b) any 
Subtenant subleasing more than 15,000 square feet of retail or restaurant space. 

1.84 "Marks":  Any and all trademarks, service marks, copyrights, names, symbols, 
words, logos, colors, designs, slogans, emblems, mottos, brands, designations, trade dress, domain 
names and other intellectual property (and any combination thereof) in any tangible medium. 

1.85 "Media Rights":  The right to control, conduct, sell, license, publish, authorize and 
grant concessions and enter into agreements with respect to all media, means, technology, 
distribution channels or processes, whether now existing or hereafter developed and whether or 
not in the present contemplation of the Parties, for preserving, transmitting, disseminating or 
reproducing for hearing or viewing, any events at the Premises and descriptions or accounts of or 
information with respect to any events at the Premises, including by internet, radio and television 
broadcasting, print, film, photographs, video, tape reproductions, satellite, closed circuit, cable, 
digital, broadband, DVD, satellite, pay television, and all comparable media. 

1.86 "Name": The principal name given to the Premises by the Tenant or in any 
agreement relating thereto and any replacements thereof from time to time. 

1.87 "Naming Rights": The right to (i) name and re-name the Premises or any 
Improvements thereon and any portion thereof, and (ii) contract from time to time with any Person 
or Persons on such terms as the Tenant determines with respect to the naming of or attribution of 
the Premises or any portion thereof. 

1.88 "Necessary Improvements":  Those improvements to the Premises and/or the 
Parking Development that must be completed: (a) to comply with a notice of violation or similar 
order issued by a Governmental Authority; (b) to protect public safety and welfare; (c) to prevent 
unnecessary expense that would otherwise occur if the repair was not conducted immediately; (d) 
to ensure all systems required to operate the Improvements and the Parking Development for their 
intended uses are functioning; (e) to comply with Applicable Laws; (f) to obtain required insurance 
at commercially reasonable rates; (g) by the manufacturer, supplier or installer of any component, 
system or equipment, to preserve warranty rights or for compliance with safety requirements; (h) 
to repair or restore components of the Premises that are damaged or destroyed by casualty, to the 
extent not covered by insurance in whole or in part; (i) to replace components of the Premises at 
the end of their economic life cycle, in accordance with industry custom and practice, including, 
without limitation, all furniture, fixtures and equipment, subtenant capital improvements paid by 
Tenant and water slides/rides; (j) to comply with requirements of hotel brand technical standards 
and/or re-branding requirements; or (k) to install, erect, expand and construct new improvements 
at the Parking Development or Improvements, including, without limitation, any waterslides, any 
entertainment facilities, rides or new park components, any of which desired or deemed necessary 
by the Tenant for the operations of the businesses and expansions thereof. 
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1.89 "Other County Properties":  Any land, premises or space in any other property 
other than the Premises that is owned, controlled, managed, and operated by or through the County 
or any of its departments or agencies and is located within five (5) miles of the Premises. 

1.90 Parking Concession Agreement": The agreement setting out, inter alia, (a) the 
rights and obligations of the Parties to use, manage and operate the Parking Development, (b) the 
rights of the Parties to collect parking revenues and set parking rates, and, (c) the allocation of 
revenue derived therefrom, all as more specifically set forth in Exhibit "J" to this Lease.   

1.91 "Parking Development":  The parking areas as described in the Parking 
Concession Agreement  servicing the Hotel Development, the Water Park Development, the Retail 
Development, and Zoo Miami, in the areas generally depicted on the area map set forth on Exhibit 
"M" and which such parking areas shall accommodate at a minimum, 3,651 self-parking 
automobiles spaces and other transportation areas as set forth in the Parking Concession 
Agreement. Unless otherwise agreed to in a written, executed instrument amending their respective 
agreements, the Parking Development shall not include such any areas designated as parking for 
the exclusive use of the Gold Coast Railroad Museum or the Miami Military Museum and 
Memorial. 

1.92 "Parking Development Completion Deadline":  The date on or before which the 
Tenant must have obtained Substantial Completion of the Parking Development which such date 
shall occur no later than thirty-six (36) months from the Commencement Date, unless otherwise 
extended pursuant to the express terms of this Lease. 

1.93 "Partial Condemnation": has the meaning set forth in Section 12.4 (Proceeds of 
Condemnation).  

1.94 "Party" or "Parties":  Individually, Tenant or Landlord, as applicable, or 
collectively, Tenant and Landlord. 

1.95 "Permits": All permits, licenses, approvals and variances from applicable 
Governmental Authorities to permit Tenant to perform all of Tenant's Work and to construct, 
develop, manage and operate in the Premises and Parking Development including without 
limitation, all building permits, storm water drainage permits, sanitary sewer permits, electric, gas, 
telephone and cable service and connections adequate for the operation of Premises, Signage 
permits, liquor licenses, TCOs, COs, consents, and other items required or desired by Tenant from 
all Governmental Authorities to permit Tenant to construct, develop, manage, operate and use the 
Premises and the Common Areas for the Permitted Uses as determined by Tenant in its sole and 
absolute discretion.   

1.96 "Permitted Use":  Any permitted use of the Premises by Tenant as described under 
Section 5.1.1 (Permitted Use) of this Lease.  

1.97 "Persistent Tenant Default": shall mean a material breach of the Lease by the 
Tenant or any Tenant Transferee that has been assigned the Lease or the entirety of an Area, that 
(i) continues for more than thirty (30) consecutive days or (ii) occurs three (3) or more times within
any twenty (24) month period.
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1.98 "Person": Any individual, corporation, partnership, limited liability company, joint 
venture, association, joint-stock company, trust, unincorporated organization, Governmental 
Authority or other entity of any kind. 

1.99 "Plans and Specifications": The drawings and specifications prepared by the 
Tenant's architects, contractors and/or engineers that show the location, characters, dimensions 
and details of the Improvements and the Parking Development, as applicable, as same may be 
modified or amended from time to time pursuant to the terms of this Lease, provided that the Plans 
and Specifications adhere at all times to the design guidelines set forth on Exhibit "H".  

1.100 "Pre-Existing Environmental Conditions":  Any Hazardous Materials affecting 
the Premises or the Parking Development, including but not limited to, any endangered species 
that are required to be protected, removed or remediated pursuant to Applicable Laws. 

1.101 "Premises":  (i) The Land as legally described and/or depicted on Exhibit "A-1", 
(ii) the Improvements now or hereafter existing or constructed on the Land, (iii) all of the Tenant's
rights, privileges, licenses, easements and appurtenances to the Land and the Improvements,
including, the allocation to Tenant of all leasehold right, title and interest to any of the air rights,
existing and future development rights of the Landlord, and water rights (provided that such water
rights are with respect to the use and operation of the Premises), and (iv) all of the Tenant's rights,
privileges, and licenses to the Common Areas.  "Premises" does not include the subsurface
minerals or the right to extract or mine any portion thereof nor does it include the right to transfer
or convey any development rights associated with the Premises to any third party for the benefit
of another parcel of real property.

1.102 "Promotional Rights": Includes any and all of the following rights as applied to, 
arising out of or connected in any way with the Premises, or any portion thereof: 

1.102.1 rights of exploitation, in any format now known or later developed, through 
advertising, promotions, marketing, merchandising, licensing, food services, franchising, 
sponsorship, publications, hospitality events or through any other type of commercial or 
promotional means, including but not limited to advertising by interior, exterior or perimeter 
signage, through printed matter such as programs, posters, letterhead, press releases, newsletters, 
tickets, photographs, franchising, concessions, restaurants (including, without limitation, formal, 
or casual restaurants or food shops, and whether for sit-down, counter, window or take-out 
service), party rooms, uniforms, schedules, displays, sampling, premiums and selling rights of any 
nature, the right to organize and conduct promotional competitions, to give prizes, awards, 
giveaways, and to conscript official music, video or other related data or information; 

1.102.2 Media Rights, in any format now known or later developed, including but 
not limited to the right to broadcast, transmit, display and record images and recordings, in any 
and all media now known or hereafter devised, including but not limited to radio, television, cable, 
satellite and internet;  

1.102.3 Naming Rights; and 

1.102.4 rights to create, use, promote and commercialize any representation of the 
Premises, in whole or in part, or the name or contents thereof, for licensing, promotional, publicity, 
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general advertising and other suitable purposes, including but not limited to the creation, use, 
promotion and commercialization of text, data, images, photographs, illustrations, animation and 
graphics, video or audio segments of any nature, in any media or embodiment, now known or later 
developed; and all other rights of marketing and advertising, exploitation, in any format, now 
known or later developed, and associated promotional opportunities. 

1.103  "REA":  If requested or desired by Tenant, an instrument setting out the respective 
rights and obligations of the Parties and any other Persons and their respective properties or rights 
thereto, including the Premises, to effectuate the common use and operation thereof, including 
with respect to the Common Areas, and setting out certain covenants and agreements granting 
reciprocal easements or licenses in, to, over, under and across their respective properties or rights 
thereto.  The terms and conditions, licenses, easements and other covenants in any REA will be 
deemed incorporated into this Lease as though fully set forth herein.  In no event will any REA be 
allowed to be amended or terminated without the prior written consent of the Tenant. 

1.104 "Rent":  The Land Rent and/or the Improvement Rent, as each may be applicable 
from time to time. 

1.105 "Renewal Term":  If properly exercised by Tenant pursuant to Section 2.1.2 
(Renewal Term), an extension of the term of the Initial Term of this Lease for two (2) terms of 
twenty (20) years each, each such extension, being referred to as a "Renewal Term". 

1.106 "Restoration": After a Casualty, the alteration, clearing, rebuilding, reconstruction, 
repair, replacement, restoration, and safeguarding of the damaged or remaining Improvements in 
each affected Area and of the Parking Development, substantially consistent with their condition 
before the Casualty, subject to such construction as Tenant shall perform in conformity with this 
Lease and subject to any changes in Applicable Law that would limit the foregoing. 

1.107 "Retail Development":  The buildings, all fixtures or other equipment incorporated 
in the Premises and used, useful, or necessary to operate approximately 15,000 to 20,000 square 
feet of retail development to consist of restaurants and merchandise stores, including equipment 
and Improvements specific to the operation of a retail development; boilers; compactors; 
compressors; conduits; ducts; elevators; engines; equipment; escalators; fittings; utility and life 
safety systems; heating, ventilating and air conditioning systems; machinery; and pipes and 
plumbing) as set forth initially in the Plans and Specifications and generally depicted on Exhibit 
"B-2", and consisting of an Area of approximately four and one-half (4.5) acres, but in no event 
less than three (3) acres. 

1.108 "Retail Development Completion Deadline": The date on or before which the 
Tenant must have obtained Substantial Completion of the Retail Development, which such date 
shall occur no later than thirty six (36) months from the Commencement Date. 

1.109 "Retail Development Gross Revenues": For each calendar year or any part 
thereof, without duplication and as determined in accordance with GAAP, all revenues generated 
by, and actually received, by the Tenant arising out of or relating to the rental income, including 
all base rent and percentage rent, actually received by the Tenant from any subtenant, licensee, 
concessionaire or occupant of the Retail Development that is not an Affiliate of Tenant (but not 
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the gross receipts of any such subtenants, concessionaires, or licensees and excluding any security 
deposits being held under any sublease, license, concession agreement or occupancy agreement), 
Naming Rights revenues, Advertising revenues, Media Rights revenues, Concession revenues, and 
Promotional Rights revenues, but excluding: (a) taxes imposed by law and paid by a customer and 
directly payable by such person, entity or trust to a taxing authority; (b) credit card processing fees; 
(c) with respect to any rental revenue that may be paid via any "trade/barter" that (i) is in the
ordinary course of business and that does not have the purposeful intention of reducing Retail
Development Gross Revenues, or (ii) is an exchange of merchandise between any retail stores
located at the Retail Development; (d) sales of trade fixtures, machinery and equipment relating to
the Improvements and/or any profits or proceeds from the sale of the business being conducted at
the Premises or the assignment of the Lease; provided, that nothing in the foregoing shall negate
the Landlord's rights pursuant to Section 16.7 (Participation); (e) any revenues generated from the
Parking Development, which such revenues shall be governed by the Parking Concession
Agreement; (f) fees derived from Marks or other Intellectual Property associated with the Retail
Development, subject to the terms and conditions herein; (h) pass-through or reimbursable
expenses paid by third parties through the Tenant to another third-party; (i) condemnation or
casualty proceeds, but excluding any proceeds from business interruption insurance that would
off-set any rental payments hereunder; and (j) revenues allowed to be retained by subtenants,
licensees, concessionaires or other occupants of the Retail Development pursuant to subleases,
licenses, concession agreements or other occupancy agreements entered into in accordance with
the provisions of Section 6.8 (Transact Business).

1.110 "Retail Improvement Rent Commencement Date":  with respect to the Retail 
Development, the date that is the earlier of: (i) thirty-six (36) months from the expiration of the 
Commencement Date and (ii) the date Substantial Completion is achieved for any portion of the 
Retail Development. 

1.111 "Retail Rights": The right to sell retail goods, merchandise and products (including 
souvenirs, novelty items and licensed products) to the general public at the Premises and to operate 
areas at the Premises on a year-round basis, for such purposes. 

1.112 "Revenue Rights":  Collectively, the sole and exclusive right to exercise, control, 
license, sell, authorize, establish the prices and other terms for, and contract with respect to all 
rights, revenues and rights to revenues arising from or related to the use, occupancy, operation, 
exploitation or existence of the Premises, whether now existing or developed in the future and 
whether or not in the current contemplation of the Parties, as described under Section 6.2 (Revenue 
Rights) of this Lease. 

1.113 "SBD":  has the meaning set forth in Section 9.5 (Small Business Enterprise and 
Workforce Initiatives).  

1.114 "SBE":  has the meaning set forth in Section 9.5 (Small Business Enterprise and 
Workforce Initiatives). 

1.115 "Security Deposit": Fourteen Thousand Two Hundred and No/100 Dollars 
($14,200) until Substantial Completion of the Water Park Development, and thereafter, One 
Hundred Forty Two Thousand and No/100 Dollars ($142,000). 
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1.116 "Service Provider": Any Person with whom the Tenant enters into a  service 
agreement for the purpose of performing work or providing services, labor, materials or supplies 
with respect to all or any part of the Premises. 

1.117 "SNDRA":  The Subordination, Non-Disturbance, Recognition and Attornment 
Agreement obtained from the Landlord, in a form that is reasonably acceptable to the aforesaid 
parties and Tenant. 

1.118 "Signage":  All signage (whether permanent or temporary) in or on the Premises, 
including video screens, directional signage, banners, fascia boards, displays, message centers, 
advertisements, signs and marquee signs. 

1.119 "Site Plan": The Conceptual Site Plan(s) and/or the Final Site Plan(s), as 
applicable.  

1.120 "Sovereign": has the meaning set forth in Section 22.6 (Sovereign Rights). 

1.121 "State":  The State of Florida. 

1.122 "Sublease": For any portion of the applicable Premises, (a) a sublease or any further 
level of subletting; (b) any agreement or arrangement (including a concession, license, or 
occupancy agreement) allowing any Person to occupy, use or possess all or any portion of the 
applicable Premises; or (c) any amendment or modification to the agreements described in the 
foregoing clauses (a) or (b). 

1.123 "Substantial Completion": means the stage in the progress of the construction of 
the Water Park Development, Hotel Development, Retail Development, and the Parking 
Development when the construction of each is sufficiently completed, subject to minor, punch-list 
type work remaining, in accordance with the terms of this Lease and the approved Plans and 
Specifications, so that the Tenant can beneficially occupy the Water Park Development, the Hotel 
Development and the Retail Development and so that the Tenant and the Landlord can beneficially 
use the Parking Development, each for the use for which it was intended, as evidenced by:  

(1) Receipt of a TCO for the Water Park Development, the Hotel Development, the
Parking Development and the Retail Development;

(2) A commissioning or other similar report or test showing that all applicable
operational systems, including, but without limitation, all electrical systems,
security systems, irrigation systems and fire systems as set forth in the
applicable Plans and Specifications have been tested and approved;

(3) A commissioning or other similar report or test showing that all applicable
plumbing, heating, ventilation, and air conditioning systems are substantially
completed, tested and approved; and

(4) The punch list for each such Water Park Development, Retail Development,
Hotel Development, and Parking Development are minor defects, deficiencies
and items of outstanding work that would not materially impair the activities
intended within each such applicable development Area and could be rectified
with minimal interference to the occupancy, use and lawful operation of the
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Water Park Development, Retail Development, Hotel Development, and 
Parking Development, as applicable, by the Tenant, or any Tenant Transferee. 

1.124 "Survey": Any ALTA survey of the Land (which shall reflect the three Areas) and, 
later, the Premises (or any applicable portion thereof) prepared by a licensed surveyor selected by 
the Tenant and approved by the County, and which shall be certified to the County, the Tenant, 
the Tenant's title company, if any, and to the extent provided prior to the issuance of such survey, 
the Lender.   

1.125 "Tax": (a) Any general or special, ordinary or extraordinary, tax, imposition, 
assessment, levy, usage fee, excise, deduction, withholding or similar charge, however measured, 
regardless of the manner of imposition or beneficiary, that is imposed by any Governmental 
Authority and any and all liabilities (including interest, fines, penalties or additions with respect 
to any of the foregoing) with respect to the foregoing, and (b) any transferee, successor, joint and 
several, contractual or other liability (including liability pursuant to Treasury Regulations § 
1.1502-6 (or any similar provision of state, local or non-U.S. law)) in respect of any item described 
in clause (a).   

1.126 "TCO": Any temporary certificate of occupancy issued by the applicable 
Governmental Authority for each the Water Park Development, the Retail Development, the Hotel 
Development and the Parking Development.  

1.127 "Tenant": MIAMI WILDS, LLC, a Florida limited liability company, and any 
successors and/or assigns thereof. 

1.128 "Tenant Default": An event by Tenant as described under Section 19.1 (Tenant 
Defaults) of this Lease. 

1.129 "Tenant Inspector": Any inspector, as applicable, who undertakes to prepare the 
Tenant Inspector's Report; provided, that such inspector is a validly licensed contractor or 
commercial real property inspector in the State of Florida that is not prohibited from working with 
the County and has at least seven (7) years prior experience inspecting commercial properties, 

1.130 "Tenant Inspector's Report": The inspection report prepared by Tenant Inspector 
in rebuttal to the Landlord Inspector's Report prepared by the Landlord Inspector in accordance 
with Section 11.5 (Landlord  Inspections) of this Lease. 

1.131 "Tenant Transferee": Any subtenant, licensee or concessionaire subleasing, 
licensing or otherwise occupying any portion of the Premises and/or any assignee of the Lease.   

1.132 "Term": The Initial Term, and, to the extent exercised, any Renewal Term, and 
subject to any earlier termination or extensions as set forth in this Lease. 

1.133 "Termination Date": The date when this Lease terminates or expires in accordance 
with its terms, whether on the Initial Termination Date, by Tenant's or Landlord's exercise of its 
rights hereunder (including any extensions as a result of any Renewal Terms), or otherwise.  
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1.134 "Ticket Operations": With respect to the Premises, all ticket facilities of every 
kind and description, whether now existing or hereafter developed and all rights (including 
Advertising with respect to admission tickets to the Premises or for any events) relating thereto, 
including ticket windows and ticket sale facilities (such as computerized ticket equipment 
systems), and all ticket operation functions, including the printing, selling and distributing of all 
admission tickets to the Premises or any events thereon, and the printing and distributing of press 
credentials. 

1.135 "Ticket Operations Rights":  The right to the full use and enjoyment of, and right 
to control, provide, conduct, license, grant concessions with respect to and contract for, Ticket 
Operations with respect to the Premises or any events thereon, including the right to sell or license 
the right to provide Ticket Operations on an exclusive or nonexclusive basis. 

1.136 "Training Program": has the meaning set forth in Section 9.7.1. 

1.137 "Transfer": An assignment, sale (including any sale of stock), or transfer of all of 
Tenant's right, title and interest in and to this Lease, a sublease of any portion thereof or a 
Leasehold Mortgage, whether permitted or requiring the consent of the Landlord.  

1.138 "WASD":  Miami-Dade County Water and Sewer Department.  

1.139 "Water Park Development":  The water park and water park-entertainment 
facility(ies) to be constructed, developed and operated on the Land as set forth initially in the Plans 
and Specifications and generally described on Exhibit "B-1", and consisting of approximately 
sixteen (16) to twenty (20) acres, but in no event less than sixteen (16) acres, and which shall 
include water rides, water based attractions, water-based venues, water playgrounds, lazy rivers, 
water slides, wave pools, water spray parks, surf parks, dry rides, food and beverage, merchandise, 
and/or the like, as may be altered or modified from time to time, together with all fixtures or other 
equipment incorporated in the Water Park Development and used, useful, or necessary to operate 
the Improvements specific to the operation of a Water Park development; boilers; compactors; 
compressors; conduits; ducts; elevators; engines; equipment; escalators; fittings; utility and life 
safety systems; heating, ventilating and air conditioning systems; machinery; and pipes and 
plumbing). 

1.140 "Water Park Development Completion Deadline": The date on or before which 
the Tenant must have obtained Substantial Completion of the Water Park Development which such 
date shall occur no later than thirty six (36) months from the Commencement Date.   

1.141 "Water Park Development Gross Revenues": For each calendar year or any part 
thereof, without duplication and as determined in accordance with GAAP, all revenues generated 
by, and actually received, by the Tenant or any other operator at the Water Park, if different from 
Tenant, from the operation, leasing, use or occupancy of the Water Park Development, including 
(a) revenue received from admission and ticket sales, (b) amounts received for special events, such
as birthday parties or group events, (c) fees and rents received in connection with any rental,
sublease, license, concession agreement, or occupancy agreement relating to the use, occupancy,
management or operation of any portion of the Water Park Development, including, any
restaurants (but excluding any security deposits being held under any sublease, license, concession
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agreement or occupancy agreement), (d) revenues received from the rights paid to Tenant for the 
use or licensing of all media, except as set forth below, the sales of all media produced and sold 
on the Premises to customers (e.g., photograph or video sold to a family of their experience going 
down a waterslide), from sponsorship sales, concession revenues, advertising space and/or 
services, (e) amounts received in connection with vending and coin operated machines and 
telecommunications devices such as automatic teller machines, lockers, public pay telephones and 
internet access terminals, (f) Naming Rights revenues, (f) Advertising revenues, (g) Media Rights 
revenues, (h) Concession revenues, and (i) Promotional Rights revenues, but excluding:  (i) taxes 
imposed by law and paid by a customer and directly payable by such person, entity or trust to a 
taxing authority; (ii) credit card processing fees; (iii) any exchanges of merchandise between any 
retail stores located at the Water Park Development; (iv) sales of trade fixtures, machinery and 
equipment relating to the Improvements and/or any profits or proceeds from the sale of the 
business being conducted at the Premises or the assignment of the Lease, provided, that nothing in 
the foregoing shall negate the Landlord's rights pursuant to Section 16.7 (Participation); (v); any 
revenues generated from the Parking Development, which such revenues shall be governed by the 
Parking Concession Agreement; (vi) fees derived from Marks or other Intellectual Property 
associated with the Water Park Development, subject to the terms and conditions herein; (vii) pass-
through or reimbursable expenses paid by third parties through the Tenant to another third-party; 
and (viii) condemnation or casualty proceeds, but excluding any proceeds from business 
interruption insurance that would off-set any rental payments hereunder.  

1.142 "Water Park Improvement Rent Commencement Date":  with respect to the 
Water Park Development, the date that is the earlier of: (i) thirty-six (36) months from the 
expiration of the Commencement Date and (ii) the date Substantial Completion is achieved for 
any portion of the Water Park Development. 

1.143 "Work": All labor, materials, tools, equipment, services methods, procedures, etc., 
necessary or convenient to performance by Tenant or any of its designees for the fulfillment of 
Tenant's obligation to construct the Improvements and the Parking Development in accordance 
with the terms of this Lease. 

SECTION 2 
Term 

2.1 Term; Demise of Premises. 

2.1.1 Initial Term. As of the Commencement Date and during the Term, Landlord 
hereby leases, demises and lets to the Tenant, and the Tenant hereby leases from the Landlord, 
through this Lease, the Premises consisting of approximately twenty seven and one-half (27.5) 
gross acres, subject to the Survey, for the purposes and Permitted Uses set forth in Section 5 
(Permitted Uses).  The Initial Term shall commence on the Commencement Date and shall 
terminate on the Initial Termination Date (i.e., the date that is forty (40) years after the 
Commencement Date), unless otherwise extended or sooner terminated as set forth herein.  The 
Initial Term and any subsequent Renewal Term may be extended pursuant to Section 2.1.2 
(Renewal Term) below.   Landlord and Tenant agree to execute within twenty (20) Business Days 
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of a request by either Landlord or Tenant a certification to document any dates set forth in this 
Lease and such other information as may reasonably be requested by either Party that is not 
ascertainable from the face of this Lease.  Simultaneously with the execution of this Lease, Tenant 
and the County shall enter into a memorandum of lease substantially in the form attached hereto 
as Exhibit "D" to be recorded in the Public Records of the County. 

2.1.2 Renewal Term.  The Tenant shall have the right, but not the obligation, to 
extend the Initial Term on the same terms and conditions set forth in this Lease for two (2) terms 
of twenty (20) years each; provided that (a) the Tenant shall not have the right to extend the Initial 
Term or any subsequent Renewal Term if the Tenant has received from the Landlord a written 
notice of a Tenant Default prior to the time of exercise of the then applicable Renewal Term and 
such Tenant Default continues to exist at the time that is three (3) years prior to the expiration of 
the Initial Term or the then applicable Renewal Term; (b) Tenant shall have complied with any 
"Notice of Required Recertification of 40 Year Old Building(s)" delivered to Tenant by the Miami-
Dade County Department of Regulatory and Economic Resources regarding Section 8-11(f) of the 
Code; and (c) within twelve (12) months of the exercise of such Renewal Term, Tenant shall 
deposit into the Capital Reserve Fund the amounts set forth in Section 11.2.2 (Capital Reserve 
Fund). Subject to the foregoing, the Tenant may exercise its right to extend the Initial Term or 
applicable Renewal Term by delivering written notice of such exercise to the Landlord no later 
than three (3) years prior to the expiration of the Initial Term or the then applicable Renewal Term, 
but in any event, not earlier than the date that is five (5) years prior to the expiration of the Initial 
Term, or then applicable Renewal Term.  

2.2 Lease Year. If the Commencement Date falls on a day other than the first day of a 
calendar month, then the first Lease Year for the Term shall end on the day immediately prior to 
the first anniversary of the first day of the next calendar month following the Commencement 
Date. 

2.3 CGHS Land.  The Tenant acknowledges that the CGHS Land is currently used by 
the County for affordable housing and is leased to County residents for use as same.  Tenant may 
desire the CGHS Land for future expansion of the development of the Premises for development 
of a Four-Star Resort Hotel and ancillary purposes related to a family entertainment destination 
campus.  Accordingly, during the period that is one (1) year from the Commencement Date, the 
County agrees not to sell, transfer, mortgage, lien, lease or sublease to, or develop or allow the 
development of, all or any portion of the CGHS Land to any party for a private, commercial use 
of the CGHS Land, without first providing Tenant the opportunity to exclusively negotiate during 
a period of one (1) year the terms of a lease agreement for Tenant’s expansion onto the CGHS 
Land for the development and operation of a Four-Star Resort Hotel and ancillary uses.  The one 
(1) year exclusive negotiation period shall commence on any date within the first year following
the Commencement Date immediately following a written notice from the Tenant to the Landlord
expressing an interest to lease the CGHS Land or from the Landlord to the Tenant expressing an
interest to seek a tenant for the development of the CGHS Land.  [By way of example, if the
Commencement Date of the Lease is January 1, 2020, either Party would need to notify the other
party of its desire to lease the CGHS on or before December 31, 2020; if the Landlord received
the notice from the Tenant on October 1, 2020, then the Landlord would be required to exclusively
negotiate the terms of the lease with Tenant during the time period from October 1, 2020 to
September 30, 2021.]  The Tenant acknowledges and agrees that nothing in this Section 2.3 acts
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to limit or prohibit the County’s right to lease, sublease, or license the CGHS Land for the purpose 
of providing affordable housing, except to the extent that the County and Tenant enter into a lease 
agreement for the Tenant's use of the CGHS Land.  Any lease of the CGHS Land to Tenant shall 
require the approval of the Tenant and the Landlord, through its Board of County Commissioners. 

SECTION 3 
Premises 

3.1 Possession and Acknowledgments.  Except as otherwise provided in this Lease, 
the rights, powers, privileges, uses, and benefits conveyed and granted to the Tenant pursuant to 
the terms, covenants, and conditions hereof, and the duties, covenants, and obligations of the 
Tenant hereunder shall be exclusive to the Tenant, solely with respect to the applicable Premises 
leased hereunder, and shall not be granted by the County after the Commencement Date, with 
respect to any of the Premises, to any third party; provided however, that any uses of the Premises 
by the Tenant or any Tenant Transferee shall not violate any Applicable Laws or the Deeds.  
Throughout the Term of this Lease, the County has and will retain fee simple title to the Premises, 
subject to the terms and conditions of the Deeds wherein the United States retains certain 
reversionary rights.  During the Term, legal ownership of and legal title to the Improvements on 
the Premises shall at all times be vested in the Tenant. Upon the surrender in writing of the 
Premises or any portion of the Premises by the Tenant to the County or an adjudication that the 
Lease is terminated, title to the Improvements shall vest in the County and the Tenant shall execute 
any document reasonably requested by the County evidencing such transfer of ownership to the 
Improvements. Tenant, Tenant's employees, customers and invitees shall have the right to access 
and use the Premises   twenty-four (24) hours per day, seven (7) days per week.  Subject to the 
terms and conditions of this Lease, the Premises shall be leased to Tenant, and Tenant 
acknowledges and agrees to accept the Premises, with any and all faults, and subject to any and all 
obligations, restrictions, covenants, easement, and reservations that now exist (or that may exist 
after the Commencement Date with Tenant’s consent) whether noted in the public records or not. 
Notwithstanding anything contained in this Lease to the contrary, the County makes no 
representations, warranty, guarantee or averment of any nature whatsoever concerning the 
existence of any easements, restrictions, covenants, or any other recorded encumbrances to or upon 
the Premises and Tenant understands and agrees that the Premises are being leased to Tenant "as-
is" and subject to any and all existing easements, restrictions, covenants or other encumbrances. 

3.2 Suitability of Premises.  The County makes no representation, warranty, 
guarantee, or averment of any nature whatsoever concerning the physical condition of the Premises 
or its suitability for the uses contemplated by the Tenant, and the County shall have no 
responsibility for installation or maintenance of any utilities that Tenant may need or desire for its 
development and use of the Premises, except to the extent that the County's consent is required in 
connection with the installation or maintenance of any utilities.  The County will not be responsible 
for any cost, loss, or damage which may be necessary or incurred by the Tenant to make the 
Premises suitable for the Tenant's use, except as otherwise specifically provided in this Lease. 

3.3 Cooperation. Landlord agrees to join in and reasonably cooperate (solely in its 
proprietary capacity as Landlord) as to all requests for approvals and development of the Premises 
by Tenant, including, but not limited to required Permits, applications, approvals, grants and 
licenses, whether under local, State or Federal jurisdiction, provided any such cooperation requires 
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no expenditure of County funds and is otherwise in accordance with the terms and conditions of 
this Lease.  Except as otherwise specifically set forth herein, Landlord agrees that Landlord shall 
provide its review and approval or disapproval of any such requests within thirty (30) days of 
submission to the Landlord of all the documents required to be submitted for the particular request. 
If the Landlord advises Tenant within the thirty (30) day period of time of any deficiency in the 
documents or of the Landlord's concerns raised by a particular request, the Landlord's review and 
action thereafter shall be within thirty (30) days of the Landlord's receipt of the requested 
information.  

3.4 Assignment of Contract Documents.  All of the Tenant’s contracts with 
architects, engineers, and construction contractors for the Premises shall contain provisions 
permitting said contracts to be collaterally assigned to the Landlord, upon the Landlord’s election 
to be effectuated in writing, if there is a Tenant Default; it being understood that the Landlord shall 
have no obligation to accept the assignments.  These assignments shall be subordinate to the rights 
of Tenant's Lender and the rights, if any, of any Tenant Transferees; provided, however, such 
assignments shall not be subordinate to the extent the Landlord takes actions thereunder to remedy 
contract matters affecting life, safety or public health not being remedied by Tenant or Tenant's 
Lender.  Tenant shall make the County an express third-party beneficiary to all such contracts, and 
shall in all such contracts with architects, engineers, and construction contractors for the Premises, 
along with all other contracts pertaining to the Premises, require that the County be named an 
additional insured and beneficiary to all insurance policies required to be maintained pursuant to 
this Lease, and that the County be fully indemnified and held harmless from any and all Claims 
arising out of such third-party’s activities on or relating to the Premises. 

3.5 Adjustment of Areas within Premises.  Landlord and Tenant acknowledge that 
the Land is divided into separate Areas for the Water Park Development, Retail Development and 
Hotel Development.  At any time during the Term of this Lease, or any extensions hereof, the 
County shall use reasonable efforts to adjust the boundaries as amongst the three Areas as 
reasonably requested by the Tenant; provided, that nothing in the foregoing shall adversely 
compromise the viability of the Water Park Development and provided further that all of the Land 
always falls within one of the three Areas.  Such modification of boundaries between the three 
Areas shall require a new Survey, to be ordered and paid for by Tenant and submitted to the County 
for its review and approval, and may result in the adjustment of the Rent for such Area pursuant 
to Section 4 (Rent).  

3.6 Common Areas.  The Landlord hereby grants to Tenant, any Tenant Transferee 
and any of their employees, guests, invitees, customers and Service Providers, for the entire Term, 
a nonexclusive right to use, in common with the County, the County's employees, guests, invitees 
and customers the Common Areas, including, without limitation, the Common Areas for their 
intended purposes.  

SECTION 4  Rent 

4.1 Landlord's Fee. Within five (5) Business Days of the Commencement Date, 
Tenant shall pay directly to Landlord a fee in the sum of One Hundred Ten Thousand and 
No/100 Dollars ($110,000.00).  The aforementioned fee to the Landlord shall be in consideration 
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for maintaining the availability of the CGHS Land for Tenant's one-year exclusive negotiation 
period. 

4.2 Land Rent.  As the initial annual base land rental for the Lease and use of the 
Premises, the Tenant shall pay the amount of Three Thousand One Hundred and No/100 
Dollars ($3,100.00) per gross acre of the Land (e.g., assuming the Land is 27.5 acres, the initial 
Land Rent for the Land shall be $85,250.00 annually, payable in equal monthly installments of 
$7,104.17).  The Land Rent shall increase annually on the anniversary of the Commencement Date 
by two and one-half percent (2.5%) over the immediately prior Lease Year, and shall be paid in 
currency of the United States of America and without billing and demand, and at the offices of the 
Landlord as set forth in Section 4.9 (Address for Payments).  The Land Rent shall be paid in twelve 
(12) equal monthly installments, commencing on the Commencement Date, and thereafter on the
first (1st) day of each month until: (a) with respect to the Water Park Development, the Water Park
Improvement Commencement Date, at which point the Tenant shall no longer pay the amount of
the Land Rent for the Area of the Water Park Development as such Area is depicted in Exhibit
"B-1", but shall then commence payment of the Improvement Rent for such Area; (b) with respect
to the Retail Development, the Retail Improvement Rent Commencement Date, at which point the
Tenant shall no longer pay the amount of the Land Rent for the Area of the Retail Development
as such Area is depicted in Exhibit "B-2", but shall then commence payment of the Improvement
Rent for such Area; and (c) with respect to the Hotel Development, the Hotel Improvement Rent
Commencement Date, at which point the Tenant shall no longer pay the amount of the Land Rent
for the Area of the Hotel Development as such Area is depicted in Exhibit “B-3” but shall then
commence payment of the Improvement Rent for such Area.

4.3 Improvement Rent. 

4.3.1 Improvement Rent Calculation.  Following each of the Hotel Improvement 
Rent Commencement Date, the Retail Improvement Rent Commencement Date, and the Water 
Park Improvement Rent Commencement Date, the initial annual Improvement Rent for each of 
the Water Park Development, Retail Development and Hotel Development shall be calculated as: 

4.3.1.1 Water Park Development:  For the remainder of the calendar 
year in which the Water Park Development Improvement Rent Commencement Date occurs, and 
for each calendar year thereafter, the greater of either (a) the MAG Rent or (b) three percent (3%) 
of all Water Park Development Gross Revenues derived from the Water Park Development; 

4.3.1.2 Retail Development: For the remainder of the calendar year in 
which the Retail Development Improvement Rent Commencement Date occurs, and for each 
calendar year thereafter, the greater of either (a) the MAG Rent or (b) five percent (5%) of all 
Retail Development Gross Revenues derived from the Retail Development; and 

4.3.1.3 Hotel Development: For the remainder of the calendar year in 
which the Hotel Development Improvement Rent Commencement Date occurs, and for each 
calendar year thereafter, the greater of either (a) the MAG Rent or (b) one and one-half percent 
(1.5%) of all Hotel Development Gross Revenues derived from the Hotel Development. 
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4.3.2 MAG Escalator. Once Improvement Rent commences on any of the three 
aforementioned Areas, the MAG Rent for such applicable Area shall be increased on every January 
1 of each calendar year thereafter by two and one-half percent (2.5%) over the amount paid for the 
immediately preceding calendar year for such applicable Area.   On or before the date that is thirty-
six (36) months from the Commencement Date, Tenant shall be paying Improvement Rent for the 
entirety of the Premises irrespective of whether it has achieved Substantial Completion of the 
entirety of the Premises.  Acceptance by the Landlord of Improvement Rent for any Area of the 
Premises shall not serve to excuse Tenant from its development and construction obligations, 
including deadlines for Substantial Completion, and the Landlord does not waive any of its rights 
with respect therefor.  

4.3.3 Annual Report of Gross Revenues.  On or before April 1 of every calendar 
year following the Improvement Rent Commencement Date for any Area, the Tenant shall 
determine the applicable Gross Revenues for each such Area for the immediately prior calendar 
year and furnish to the Landlord a statement of the Gross Revenues for the preceding calendar 
year, along with a detailed breakdown for each month by category of revenues received and 
amounts associated therewith and by category of exclusions of revenues and amounts associated 
therewith, and any supporting documentation reasonably requested by the Landlord.  The Tenant 
shall execute a statement certifying the accuracy of such Gross Revenues in a form agreed upon 
by Landlord and Tenant. 

4.3.4 Improvement Rent Payment.  Following each of the Hotel Improvement 
Rent Commencement Date, the Retail Improvement Rent Commencement Date, and the Water 
Park Improvement Rent Commencement Date, the Tenant shall pay one-twelfth (1/12) of the 
MAG Rent for the Hotel Development, the Retail Development, and the Water Park Development 
on the first (1st) day of each month following the Hotel Development Improvement Rent 
Commencement Date, the Retail Development Improvement Rent Commencement Date, and the 
Water Park Development Improvement Rent Commencement Date, respectively, in currency of 
the United States of America and without billing and demand, and at the offices of the Landlord 
as set forth in Section 4.9 (Address for Payments).  If the annual report of Gross Revenues required 
by subsection 4.3.3 herein shows that for the preceding calendar year: 

4.3.4.1 Three percent (3%) of all Water Park Development Gross 
Revenues derived from the Water Park Development exceeds the MAG Rent paid for the Water 
Park Development; 

4.3.4.2 Five percent (5%) of all Retail Development Gross Revenues 
derived from the Retail Development exceeds the MAG Rent paid for the Retail Development; 
and/or 

4.3.4.3 One and one-half percent (1.5%) of all Hotel Development 
Gross Revenues derived from the Hotel Development exceeds the MAG Rent paid for the Hotel 
Development,  

Then on or before April 1 of every calendar year, the Tenant shall pay the Landlord the additional 
Improvement Rent due for the applicable Area (i.e. the additional Improvement Rent due being 
the difference between the MAG Rent paid in the preceding calendar year for the applicable Area 
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and the percentage of Water Park Development Gross Revenues, the Retail Development Gross 
Revenues and/or the Hotel Development Gross Revenues) in currency of the United States of 
America and without additional billing or demand, and at the offices of the Landlord as set forth 
in Section 4.9 (Address for Payment). 

4.4 Tenant's Records and Reports.  The Tenant shall keep in Miami-Dade County, 
during the Term of this Lease, all books of account, records and reports used in its operations of 
the Premises, including but not limited to those necessary to report Gross Revenues payable 
hereunder and as may, from time to time, be required by the Landlord to document its activities 
pursuant to this Lease.  All Gross Revenues hereunder shall be accounted for in accordance with 
GAAP.  Landlord shall be permitted, at Landlord's cost, during normal working hours of the 
Tenant, to audit and examine all books of account, records and reports relating to the operations 
of the Tenant hereunder, including, but not limited to, balance sheets, profit and loss statements, 
deposit receipts, and such other documents as may be reasonably determined by the Landlord to 
be necessary and appropriate; provided, however, that (a) the Tenant shall not be required to retain 
such records in Miami-Dade County, Florida, for more than five (5) years following each Lease 
Year and (b) Landlord shall not be entitled to copy any documents that are designated trade secrets 
by Tenant as trade secrets are defined by and in accordance with Applicable Law or that are 
protected by any attorney-client privilege. Any such inspections shall be subject to five (5) 
Business Days' prior written notice and to Tenant's right to accompany such Person designated by 
the County Representative, and shall not unreasonably interfere with ongoing business operations. 

4.5 Security Deposit.  Within sixty (60) days of the Commencement Date, the Tenant 
shall pay to the Landlord the Security Deposit, as security for the Tenant's obligations hereunder. 
The Security Deposit shall be in addition to any other Rent required hereunder and the Landlord 
shall be entitled to apply such payment to any debt of the Tenant owed to the Landlord that may 
then exist, as permitted by Law, including but not limited to the Rent required hereunder.  The 
Tenant may, in its sole and exclusive discretion, elect to post an irrevocable standby letter of credit 
in a form acceptable to the Landlord in lieu of a cash Security Deposit.  Any Tenant Lender shall 
succeed to the rights of Tenant to the Security Deposit required herein; provided, however, that 
notwithstanding any provisions of such agreement between the Tenant and its Lender, the 
Landlord's rights to utilize the Security Deposit in the manner provided herein shall not be 
impaired.   

4.6 Rent due on Business Day.  If any Rent under Section 4 (Rent) or any other 
charges under this Lease become due on a day that is not a Business Day, then the Tenant shall 
pay Rent on the next Business Day following a payment due date that falls on a non-Business Day. 

4.7 Holdover Rent.   If after the expiration of the Term, without the consent of the 
Landlord, Tenant refuses to surrender the Premises and remains in possession of the Premises 
beyond the Termination Date, Tenant shall be bound by all of the terms and conditions of this 
Lease, except that the Tenant shall be liable for rent in the amount of 150% of the then applicable 
Rent for so long as the Tenant remains in possession beyond the Termination Date, and during any 
such possession of the Premises the Tenant shall be considered a holdover tenant.  Such holdover 
rent shall be based upon the Rent rates then applicable in whole or in part to the Premises or the 
applicable portion thereof. 
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4.8 Address for Payments.  The Tenant shall pay, by electronic wire transfer, all 
rentals, fees and charges required by this Lease pursuant to the wire instructions to be provided by 
Landlord under separate cover. 

Payments may also be made by hand-delivery to the accounting division offices of the 
County during normal working hours or may also be made by wire transfer through wire 
instructions delivered by Landlord to Tenant upon Tenant's request. 

4.9 Late Payment Charge.  In the event the Tenant fails to make any payments, as 
required to be paid under the provisions of this Lease, within ten (10) Business Days after same 
shall become due, interest at the statutory rates for pre-judgment interest established from time to 
time by the State of Florida shall accrue against the delinquent payments from the original due 
date until the Landlord actually receives the payment.  The right of the Landlord to require payment 
of such interest and the obligation of the Tenant to pay same shall be in addition to (and not in lieu 
of) the rights of the Landlord to enforce other provisions herein, including the termination of this 
Lease, and to pursue other remedies provided by law.  

4.10 Dishonored Check or Draft.  In the event that the Tenant delivers a dishonored 
check or draft to the Landlord in payment of any obligation arising under the terms of this Lease, 
the Tenant shall incur and pay a service charge of five percent (5%) of the face value of such 
dishonored check or draft.  Further, in such event, the Landlord, upon three (3) Business Days' 
prior written notice to the Tenant, may require that future payments required pursuant to this Lease 
be made by cashier's check or other means acceptable to the Landlord. 

4.11 Utilities.  This Lease is a net lease in all respects and therefore the rentals paid by 
the Tenant for the lease of the Premises hereunder do not in any manner cover the cost for any 
electrical, water and sewer, storm drainage, and other utilities consumption.  Subject to Section 
8.6 (Water and Sewer Infrastructure Work), the Tenant shall be solely responsible for the 
availability and provisions of the necessary utilities for its operations at and for the Hotel 
Development, the Water Park Development and the Retail Development and for payment to the 
appropriate billing entities, whether it is the Landlord or others, for all utilities usage and shall not 
permit any liens to be filed against the Premises for failure to pay such utility charges.  The Tenant, 
any Tenant Transferee and/or subtenants, as may be applicable, shall pay for all utilities used. 
Landlord shall have no obligations to install or maintain any utilities.  

SECTION 5 
Permitted Uses 

5.1 General Privileges, Permitted Uses and Rights.  In addition to the right to 
construct the Water Park Development, the Hotel Development and the Retail Development, and 
manage and operate the Premises for same, and to construct the Parking Development and manage 
and Operate the Parking Development pursuant to the Parking Concession Agreement, the County 
hereby grants to the Tenant the following general privileges, uses and rights, all of which shall be 
subject to the terms, conditions and covenants hereof: 

5.1.1 Permitted Use.  In accordance with the approvals set forth in Section 9 
(Design and Construction of the Improvements), the County hereby grants unto the Tenant the 
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right to construct, develop, operate and manage the Premises for the Water Park Development, the 
Hotel Development and the Retail Development and the rendering of all applicable services to 
visitors thereto, and users thereof, each of which may also offer or include themed areas; concerts 
and concert areas; entertainment shows; retail shops, merchandise outlets; restaurants, restaurant 
developments, the sale of Concessions, and uses (including, without limitation, formal or casual 
restaurants or food shops, and whether for sit-down, counter, window or take-out service); hotel, 
fractional ownership, banquet, event and conference center development; multi-purpose outdoor 
areas for performances and sports activities and uses; nature walks, bikeways and pedestrian paths 
and uses, consistent with the 2006 Referendum.  The Landlord may approve, in its sole and 
absolute discretion and through the Landlord’s Representative, additional permitted uses for the 
Premises that are consistent with the development and operation of a Water Park Development, 
Hotel Development, and Retail Development.  The Tenant shall not conduct any business or 
activity not specifically authorized by the Agreement unless approved in advance and in writing 
by the Landlord.   

5.1.2 Exclusive Use.  

5.1.2.1 Exclusive Use. During the Term and excluding the Premises 
with respect to Tenant and any Tenant Transferee, the County covenants that the County shall not 
permit any Other County Properties to be used within a five (5) mile radius of the ZMEA for the 
Exclusive Use; provided, however, that the foregoing shall not apply to: (i) any existing 
developments that fall within the Exclusive Use that are currently owned, controlled, managed, or 
operated by or through or on land owned by the County or any of its agencies or departments, 
which, at a minimum, include the Other County Properties listed on Exhibit "E" attached to this 
Lease; (ii) any Other County Properties acquired after the Commencement Date which were 
already developed and being used for an Exclusive Use or to any land depicted in Exhibit “L” 
(“Coast Guard Property”) acquired by the County after the Commencement Date; (iii) any 
swimming pools or aquatic entertainment or recreation areas owned, controlled, managed or 
operated by or through the County or its agencies or departments or on Other County Properties, 
but excluding aquatic entertainment or recreation areas operated or developed by any third parties 
pursuant to contracts entered into after the Commencement Date; (iv) Other County Properties 
subject to a lease, license or other occupancy or use agreement between the County and a third 
party tenant, licensee or operator (i.e., a party other than the County or any of its agencies) that is 
dated prior to the Commencement Date pursuant to which such tenant, licensee or operator has a 
right to use or operate its premises for a use that would violate the Exclusive Use; or (v) the 
development of the CGHS Land if Tenant and Landlord enter into a lease pursuant to Section 2.3 
(CGHS Land).  In the event the Tenant does not exercise its option for development of the CGHS 
Land in accordance with Section 2.3 above, the Exclusive Use limitation shall be imposed upon 
the County for its subsequent use of the CGHS Land.  The County further covenants that, subject 
to the exceptions set forth in the first sentence of this Section, no tenants, subtenants, assignees, 
licensees or concessionaires on any Other County Properties will use, operate, lease or sublease 
(or permit the use, operation, lease or sublease of) any Other County Properties for the Exclusive 
Use; provided, however, that with respect to the Coast Guard site, to the extent that the County 
acquires said property and wishes to develop the Coast Guard Site with and operate same as an 
amusement or theme park, but not inclusive of a waterpark, , the County shall, prior to the 
County entering into a contract to develop or operate an amusement or theme park 
thereon, first provide the Tenant at least 365-days written notice of its intent to issue a solicitation 
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or accept or enter into any contract or ground lease for the development or 
operation of an amusement or theme park and will provide Tenant a 365-day period to exclusively 
negotiate the terms of such development and agreements with the County.   The notice from the 
County to Tenant shall contain the material terms of such proposed contract, ground lease, or 
development sought by the County, including without limitation, the amount and form of 
consideration.  The Tenant and the County shall negotiate in good faith but the terms and 
conditions of any such proposed development or agreement are subject to the approval of each of 
the parties in their sole and absolute discretion.  If Tenant and the County fail to reach an agreement 
within such 365-day period for any reason whatsoever, including but not limited to, lack of 
approval by the Board of County Commissioners, then the County shall be free to take any all 
actions with respect to the development, lease, operations and use of the Coast Guard site for any 
use whatsoever, including as an amusement or theme park, but exclusive of a water park.   

5.1.2.2 Violations of Exclusive Use. The County acknowledges that the 
granting of the Exclusive Use contained in this Section 5.1.2 is a material inducement to Tenant’s 
agreement to enter into this Lease and the enforcement of this Exclusive Use is integral to the 
economic viability of the Premises and to Tenant.  The County agrees not to violate such Exclusive 
Use and to enforce such Exclusive Use, and the statement of Tenant's remedies specified below 
will not be deemed to excuse the County from enforcing Tenant's Exclusive Use. Tenant will have 
all the following remedies, as well as any other remedy given to it at law and in equity, subject to 
the limitations on damages set forth in Section 19 (Default by Landlord or Tenant):  (i) the right 
to obtain injunctive relief; (ii) the right to terminate this Lease; and (iii) the right to commence, 
prosecute and defend an action against the County for damages. Upon any termination of the Lease 
pursuant to this Section 5.1.2.2, Landlord and Tenant will be liable for their respective obligations 
to the date of such termination and will have no liability for obligations arising after such 
termination date, except for those obligations which expressly survive termination and except that 
County will refund the Security Deposit to Tenant within ten (10) days of such termination.  The 
obligations of this Section 5.1.2.2 shall survive the Termination Date of this Lease.  

5.1.3 Prohibited Uses.  

5.1.3.1 Prohibited Uses. The County, in its proprietary capacity as a 
Landlord, agrees that the County will not operate or allow a subtenant, assignee or licensee on the 
Zoo Miami property or Other County Properties operated or controlled by the County’s Parks, 
Recreation and Open Spaces Department to operate a waste facility, land fill or trash transfer 
station within the area bounded by SW 137th Avenue to the West, SW 144th Street to the North, 
SW 184th Street to the South and the Florida Turnpike to the East, but excluding any of the 
foregoing that are operating as of the Commencement Date. If the County violates the foregoing, 
then the County shall immediately desist (or cause its assignee, subtenant or licensee) to desist 
such acts upon written notice from the Tenant or any Tenant Transferee, and (a) if such violating 
party fails to desist such violation within three (3) Business Days, the Tenant or applicable Tenant 
Transferee, shall have the right to take action to cause the violating party to stop and desist such 
violations, including, without limitation, commencing appropriate legal proceedings, and 
prosecuting and defending the same (including, without limitation, an action for injunctive relief), 
to enjoin and prohibit any such violation of the Prohibited Uses, and (b) Tenant shall have the right 
to terminate this Lease.  Upon any termination of the Lease pursuant to this Section 5.1.3.1, 
Landlord and Tenant will be liable for their respective obligations to the date of such termination 
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and will have no liability for obligations arising after such termination date, except for those 
obligations which expressly survive termination and the County will refund the security deposit to 
Tenant within ten (10) days of such termination.  The rights and remedies of Tenant or any Tenant 
Transferee (excluding injunctive relief) for damages under this Section 5.1.3.1 shall survive the 
Termination Date of this Lease and shall be subject to the provisions of Section 19 (Default by 
Landlord or Tenant) of this Lease.  

5.1.3.2 Live Animal Exhibits. The Tenant agrees that the Tenant will 
not have, or allow, any live animal presentations, displays or exhibits without the prior written 
consent of the Director of the Zoo, or if such Director is not available, the County Representative. 

5.1.4 Unauthorized Uses. Tenant shall not use or permit the use of the Premises 
for (a) any illegal or unauthorized purpose, (b) for any purpose that is materially inconsistent with 
standards and practices for the AZA institutions with similar operations, or (c) noise levels, 
lighting, visual displays or other stimulants that are outside limits and ranges approved by the 
Landlord at its sole and absolute discretion as part of the Final Site Plan.   

5.1.5 Ingress and Egress.  County grants to Tenant, Tenant Transferees, 
subtenants, licensees and concessionaires and any of their employees, guests, invitees, customers 
and Service Providers, the right of ingress to and egress from the Premises over and across public 
roadways, rights-of-way, sidewalks, driveways, parking areas and other Common Areas. 

5.1.6 Interim Uses.  Following the Commencement Date and: 

5.1.6.1 Prior to the Commencement of Construction of the 
Improvements, the County shall have the right to continue to use the Premises for parking for Zoo 
Miami, Gold Coast Railroad Museum and Miami Military Museum and Memorial visitors, 
patrons, employees, and contractors and, subject to the monetary limitations of Section 768.28, 
Florida Statutes, whereby the County shall not be liable to pay more than $200,000 per person or 
$300,000 per occurrence, the County agrees to indemnify and hold the Tenant harmless from any 
loss, damages or liability arising solely from the negligence of the County;  

5.1.6.2 After the Commencement of Construction of the Improvements, 
the County shall have the right to continue to use those portions of the Premises which are not yet 
being constructed and which are not reasonably necessary for construction staging to be used for 
parking for Zoo Miami, Gold Coast Railroad Museum and Miami Military Museum and Memorial 
visitors, patrons, employees, and contractors and, subject to the monetary limitations of Section 
768.28, Florida Statutes, whereby the County shall not be liable to pay more than $200,000 per 
person or $300,000 per occurrence, the County agrees to indemnify and hold the Tenant harmless 
from any loss, damages or liability arising solely from the negligence of the County; and 

5.1.6.3 Prior to or during construction of the Improvements, upon the 
written consent of the County to be given through its County Mayor or Mayor’s designee, such 
consent not to be unreasonably withheld, the Tenant shall have the right to use the Premises for 
the Interim Uses on terms and conditions agreed upon by the County and Tenant. In consideration 
for being able to use the Premises for the Interim Uses, the Tenant shall pay to Landlord three 
percent (3%) of all Gross Revenues Tenant earns from the Interim Uses. 
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5.2  Parking. As further provided in the Parking Concession Agreement attached as 
Exhibit J, the Landlord hereby grants to Tenant, any Tenant Transferee and any of their employees, 
guests, invitees, customers and Service Providers, for the entire Term and in accordance with the 
terms of the Concession Agreement, a nonexclusive right to use that portion of the Parking 
Development identified as ZMEA Parking area in the area map attached as Exhibit M. 

SECTION 6 
Operations 

6.1 Operations.  

6.1.1 Exclusivity. Subject to Section 5.1.4 (Unauthorized Uses), the Tenant shall 
have the sole and exclusive right with respect to the Premises to manage, operate and supervise 
any activities at the Premises, subject to the terms of this Lease.  The County shall not, and shall 
not authorize or grant any Person other than the Tenant (or any designee of Tenant) any right to, 
operate, manage, coordinate, control, use or supervise all or any portion of the Premises at any 
time during the Term.   

6.1.2 Hours. Tenant shall have the right to establish such days and hours of 
operations as reasonably desired by Tenant, and which, if so desired by Tenant may be 365-days 
a year. 

6.1.3 Operating Rights. Tenant shall have the exclusive right, authority, 
responsibility and obligation to operate, manage, coordinate, control, use and supervise the 
conduct and operation of the business and affairs pertaining to or necessary for the proper 
operation, security, safety, maintenance and management of the Premises, all in accordance with 
the terms and provisions of this Lease, including, without limitation, the following operation 
rights:  

6.1.3.1 scheduling and contracting for all events at the Premises and 
establishing all rules and regulations respecting the Premises; provided, that Tenant agrees to 
reasonably cooperate and coordinate events with Zoo Miami and meet no less than quarterly with 
the Director of Zoo Miami to coordinate Zoo Miami's and Tenant's events schedules and associated 
parking management for the upcoming calendar year; 

6.1.3.2 employment (as agents, employees or independent contractors), 
termination, supervision and control of all personnel (whether full-time, part-time or temporary) 
that the Tenant determines to be necessary for the operation of the Premises, including ticket 
sellers, ticket takers, ride and venue operators and supervisors, lifeguards, maintenance crews and 
security personnel, and determination of all compensation, benefits and other matters with regard 
to such personnel in accordance with the terms of Section 9.7 (Community Training and 
Employment) and subject to the provisions of Miami-Dade County Ordinance No. 08-07, Chapter 
26, "Miami-Dade County Park and Recreation Department Rules and Regulations, Article Ill, The 
Shannon Melendi Act";  
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6.1.3.3 selling and establishing the prices, rates, fees or other charges 
for goods, services or rights (including Concessions and admission tickets) available at or with 
respect to the Premises; 

6.1.3.4 marketing and promoting the Premises or any events thereon, 
and identifying and contracting with all contractors and vendors in connection with, and managing, 
coordinating and supervising, all Ticket Operations, Concessions and Advertising; 

6.1.3.5 procuring, negotiating and entering into contracts for the 
furnishing of all utilities, labor, equipment, services and supplies necessary for the operation of 
the Premises; 

6.1.3.6 commencing, defending and settling such legal actions or 
proceedings concerning the operation of the Premises as are necessary or required in the opinion 
of the Tenant;  

6.1.3.7 controlling the issuance of and issuing all credentials for any 
events at the Premises;  

6.1.3.8 preparing the Premises for its Permitted Uses and any events; 

6.1.3.9 performing, or causing to be performed, all Maintenance and 
Repairs required by Tenant, or any Necessary Improvements; 

6.1.3.10 prohibiting the use of polystyrene (also known as Styrofoam) on 
the Premises, in accordance with Miami-Dade County Ordinance No. 16-58; and 

6.1.3.11 operating the Premises in compliance with Applicable Laws. 

6.2 Revenue Rights.   Subject to Section 4 (Rent), the Tenant shall have the Revenue 
Rights, in each case on such terms and conditions as the Tenant shall determine in its sole 
discretion and the Tenant shall have the sole and exclusive right to collect, receive and retain 
(subject to any rights of the County hereunder) all revenues and other consideration of every kind 
and description arising from or relating to the Revenue Rights.  The Revenue Rights shall include 
the following rights, and the revenues and rights to revenues arising from the exercise, control, 
license, sale, authorization or operation of such rights for any of the following:  

6.2.1 admission tickets to the Premises; 

6.2.2 Advertising; 

6.2.3 the use or display of any symbolic representation or other visual depiction 
of the Premises and all associated Marks in connection with (i) the design, manufacture, 
production, sale, use, distribution, importation, exportation, advertisement and display of goods or 
services bearing one or more symbolic representations, including hats, t-shirts, sweatshirts, 
posters, models and other souvenirs and apparel, and (ii)  the promotion of the Improvements and 
the production, promotion, telecast or other exploitation in any medium, whether now known or 
hereafter created of any events at the Premises; 
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6.2.4 contracts for Marks; 

6.2.5 Media Rights; 

6.2.6 Concessions Rights; 

6.2.7 Naming Rights subject to the limitations set forth in Section 6.5 (Naming 
Rights); 

6.2.8 Retail Rights; 

6.2.9 Ticket Operations Rights; 

6.2.10 the right to license, sublicense or otherwise grant any Person the right to use 
the Premises (or any portion thereof), and to enter into use agreements as described in and subject 
to the limitations of Section 6.7 (Use Agreements; Service Agreements);  

6.2.11 rights to operate the public address system, boards, video boards, ribbon 
boards, matrix boards, message boards and similar systems (and all related control and equipment 
rooms) located on or about the Premises; 

6.2.12 rights to revenues from the exploitation of all other intellectual property 
owned by or licensed to the Tenant and associated with the Premises; and 

6.2.13 whether or not included in any of the foregoing, Promotional Rights. 

6.3 Concessions/Retail Rights. The Tenant's rights with respect to Concessions Rights 
and Retail  Rights  shall extend to all areas of the Premises, and shall include the rights to (a) from 
time to time, select and contract with one or more concessionaires or retailers (or to itself act as 
concessionaire or retailer) to operate and be responsible for all Concessions and retail operations 
in the Premises in accordance with and subject to the limitations of Section 6.7 (Use Agreements; 
Service Agreements); (b) administer any Concessions and retail agreements; (c) determine the 
types, brands and marketing of all Concessions and retail sold in the Premises, and the prices to be 
charged for such Concessions and retail; and (d) determine the location of Concessions and retail 
facilities within the Premises, subject to the applicable Plans and Specifications.  

6.4 Advertising Rights; Signage. 

6.4.1 Advertising Rights. The Tenant shall have the exclusive right to construct, 
operate and display Advertising, including, any signage therefor, on the Premises as the Tenant 
deems necessary or desirable, provided all such Advertising is in compliance with all Applicable 
Laws. 

6.4.2 Signage. The County agrees that Tenant shall have the right to have Signage 
in or on the Premises, provided, that such Signage is in accordance with all Applicable Laws. 
Additionally, the County agrees that Tenant shall have the right to have a sign setting forth the 
name of the Water Park Development, Retail Development and Hotel Development at the 
intersection of SW 152nd Street and SW 124th Avenue in an area, size and design as set forth in the 
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Plans and Specifications, but which in all events shall be subject to the reasonable approval of the 
County and of such a size and nature as to be easily visible to the public and customary for a 
project of the nature contemplated herein and consistent with the amount and size of the signage 
for the Zoo.  

6.5 Naming Rights.  During the entire Term, the Tenant shall have, subject to 
compliance with Applicable Laws, the exclusive right to sell, license or otherwise grant Naming 
Rights on such terms and conditions as the Tenant shall determine; provided that any such Name 
shall not include a name associated with tobacco, adult entertainment or guns.  Following receipt 
by the County of written notice from the Tenant of the determination of the Name or Names, in 
accordance with this Section 6.5, or the name of any portions of the Premises, the County shall 
endeavor to use exclusively the Name and, as appropriate, the name given to any portion of the 
Premises in all correspondence, communications, advertising and promotion the County may 
undertake with respect to the Premises, including in all press releases. The Tenant shall provide 
the County a non-exclusive license to use the Name and Marks for the purposes described in this 
Section 6.5, and to promote travel and tourism and to publicize to its respective constituents the 
successful completion of the construction of the Premises and the Improvements thereon. In 
addition, the County shall endeavor to include the Name or Names on all new directional or other 
signage that is installed by the County that refers to or identifies the Premises, subject to approval 
of the Miami-Dade County Department of Transportation and Public Works (DTPW).   

6.6 Administration.  Subject to the terms of this Lease, the Tenant shall have the 
exclusive right to plan, coordinate and administer the operation of the Premises, including the 
coordination of the efforts of all parties involved in Premises operations, establishing and 
maintaining procedures for payment of operating expenses, receipt of revenues, development and 
implementation of accounting policies for the Premises, and coordination of the work of any party 
performing services at the Premises. 

6.7 Use Agreements; Service Agreements. Notwithstanding anything in Section 16 
(Assignment, Subletting and Subcontracting by Tenant), the Tenant shall have the exclusive right 
to negotiate, execute and perform use agreements, licenses and other agreements with other 
Persons who desire to schedule events, performances, telecasts, broadcasts or other transmissions 
in, from or to the Premises, or any part thereof, or who desire otherwise to license the use of or to 
occupy the Premises or any part thereof.  The Tenant shall further have the exclusive right to 
negotiate, execute and perform agreements with Service Providers that pertain to the service, 
maintenance and/or operation of the Premises or any part thereof.  Each use agreement described 
under this Section 6.7 shall be in writing, shall name the County as an additional insured in any 
insurance policy if required under Exhibit "I", and shall require the Service Provider to indemnify 
and hold the County harmless to the same extent as Tenant is required to do so in this Lease.  No 
agreement described under this Section 6.7 shall extend beyond the Term, including any early 
termination of the Term pursuant to this Lease.  

6.8 Transact Business.  The Tenant shall have the right to enter into contracts and 
transact business with other Persons, including concessionaires, Affiliates of the Tenant, Tenant 
Transferees, and Service Providers, for the performance of the Tenant's obligations, duties and 
responsibilities under this Lease; provided, however, that such contracts shall not relieve the 
Tenant of its obligations, duties and responsibilities under this Lease, subject to any exceptions set 
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forth in Section 16 (Assignment, Subletting and Subcontracting by Tenant) and provided that all 
subleases, licenses, concession agreements, use agreements or occupancy agreements relating to 
the Premises shall be (a) in writing, (b) on reasonable, fair and market terms, and (c) require the 
third party contracting with Tenant to indemnify and hold the County harmless from any and all 
liability arising out of their activities on or for the Premises to the same extent as said third party 
is indemnifying Tenant. 

6.9 Taxes.  Tenant shall be responsible for and shall pay all Taxes and other costs 
assessed against the operations of the Tenant, including but not limited to, the real estate and ad 
valorem taxes, and shall make payment of same directly to the appropriate taxing authority.    The 
Tenant shall have the right, from time to time, to contest, appeal or otherwise obtain a reduction 
in any Taxes, and during the period of such contest, shall not be required to pay the assessed 
amount (except as required by Applicable Law) until a final determination has been made as to the 
amount of the Tenant's liability for such Taxes. 

6.10 Tenant Operating Obligations Following Substantial Completion of the 
Improvements.  Tenant shall itself and shall instruct its Subtenants and Tenant Transferees to: 

6.10.1  Furnish their services in a good, prompt and efficient manner and on fair, 
equal and not unjustly discriminatory terms to the users thereof, and in accordance with the 
standards of this Lease and in compliance with Applicable Laws;  

6.10.2 Conduct its operations in a first-class manner, comparable or superior to 
similar attraction operations, and in an orderly manner so as not to unreasonably annoy, disturb or 
be offensive to customers, patrons, or others acting reasonably in the immediate vicinity of such 
operations;   

6.10.3 Control the conduct, demeanor and appearance of its officers, members, 
employees, agents and representatives and customers and patrons, and upon reasonable objection 
of the Landlord concerning the conduct, demeanor or appearance of any such person, the Tenant 
shall immediately take all reasonably necessary steps to correct the cause of such objection;  

6.10.4 Furnish good, prompt and efficient service, adequate to meet all reasonable 
demands therefore consistent with a property of this type; 

6.10.5 Cause its employees in contact with the public to perform their duties in an 
efficient and courteous manner and to be distinctively uniformed or appropriately attired so as to 
be distinguishable as the Tenant’s, Subtenants’ or Tenant Transferees’ employees; and 

6.10.6 Operate in such a manner so as to not unreasonably interfere in any manner 
with the use and operations of Zoo Miami, or by the County or the public of the Common Areas 
or other public areas or infringe upon the normal method of operations of any other parties 
authorized to conduct business at Zoo Miami, the Gold Coast Railroad site, the Miami Military 
Museum and Memorial site, and the CGHS Land.   

6.11 Facility Manager.  The Tenant and any Tenant Transferee of an entire Area shall 
hire and assign a full-time person who is a qualified, experienced facility manager(s) to oversee 
the operations and management of all or each of the Areas who will be physically available during 
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reasonable operating hours.  The qualifications of said facility manager(s) shall be submitted to 
the Landlord upon request.  During the hours when the facility manager(s) (or representative(s)) 
is not on duty or available, there shall be a designated assistant manager or designated 
representative of Tenant and/or any Tenant Transferee.  The Landlord shall be advised in writing 
of the names and phone numbers of the Facility Manager(s) and assistant manager. 

SECTION 7 
Inspections; Due Diligence Period; Conditions Precedent 

7.1 Inspection Period. 

7.1.1 Inspections. The County and the Tenant hereby acknowledge that as of the 
Commencement Date, Tenant has not yet fully reviewed and evaluated all aspects of the Premises. 
Tenant shall have until the expiration of the Due Diligence Period to perform all inspections and 
investigations of the Premises (the "Inspections").  Tenant shall, no more than two (2) Business 
Days after the expiration of the Due Diligence Period, deliver written notice to the Landlord as to 
whether Tenant intends to proceed with the Lease or terminate the Lease.  In the event that Tenant 
fails to deliver such written notice within the foregoing time period, then the Lease shall 
automatically terminate and the Landlord and Tenant shall be released from all further obligations 
to each other under this Lease.  In addition, Tenant may elect to terminate this Lease at any time 
before the expiration of the Due Diligence Period by providing a written notice stating same to the 
County in accordance with the notice provisions of this Lease.  The County acknowledges and 
agrees that Tenant's inspections and investigations of the Premises are for Tenant's benefit. 

7.1.2 Access. Tenant, its agents, contractors, employees and representatives shall 
have access to the Premises at all times subsequent to the Commencement Date, subject to any 
termination of this Lease, with full right to: (a) inspect the Premises; (b) conduct reasonable tests 
thereon including, but not limited to, the Baseline Audit, soil borings and hazardous waste studies, 
and to make such other examinations with respect thereto as Tenant, its counsel, licensed 
engineers, surveyors or other representative may deem reasonably necessary; and (c) subject to 
obtaining any necessary governmental approvals therefor and complying with all Applicable 
Laws, marketing Signage on the Premises indicating that the Water Park Development, Retail 
Development, and Hotel Development are "coming soon" or similar marketing Signage; provided, 
that with respect to clause (c), the erecting of any such Signage shall not be allowed until after the 
expiration of the Due Diligence Period.  Any inspections or investigations of the Premises by 
Tenant and all costs and expenses in connection with same shall be at the sole cost of Tenant. 
Tenant shall not permit any liens or encumbrances to be placed on the Premises and shall 
immediately remove or bond within thirty (30) days of receipt of notice any lien of any type which 
attaches to the Premises by virtue of any of Tenant's Inspections or investigations. Upon 
completion of any such inspections and investigations, Tenant shall restore any damage to the 
Premises caused by Tenant's Inspections and investigations unless Tenant is otherwise prohibited 
from such restoration pursuant to Applicable Laws.    

7.1.3 Acknowledgments. Tenant acknowledges that the County has no obligation 
to perform or cause the performance of any inspections, maintenance, repairs, site work, or any 
other tasks in order to enable the Tenant to obtain any Permits, authorizations, or licenses to make 
use of the Premises, including, but not limited to, the achievement of Substantial Completion or 
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the issuance of TCOs or COs, which tasks shall remain the Tenant's exclusive obligation to 
perform in order to obtain such Permits.     

7.2 Due Diligence Period.  

7.2.1 Financing Commitment.  During the Due Diligence Period, Tenant shall 
have the right to obtain the Financing Commitment, provided that such Financing Commitment is 
in accordance with the terms and conditions of this Lease and subject to all approvals required 
hereunder.  Further, during the Due Diligence Period, the County agrees to cooperate, at no cost 
to the County, with the Tenant in connection with obtaining Tenant's Financing Commitment, 
including, executing instruments and consents reasonably requested by the Lender and providing 
information reasonably requested by the Lender.  

7.2.2 Title Policy.  Tenant shall have the right to obtain an ALTA leasehold 
owner's title insurance policy in form and substance acceptable to Tenant to be issued by the 
Tenant's title company, with all standard exceptions deleted, all Schedule B-1 requirements 
satisfied and the "gap" insured. 

7.2.3 Survey. During the Due Diligence Period and prior to its expiration, Tenant 
shall order, pay for, and obtain a Survey of the Land, which Survey must be acceptable to Tenant 
and Landlord in each Party's reasonable discretion and which must depict the three separate Areas 
of Land for the Hotel Development, Water Park Development and Retail Development.  

SECTION 8 
Tenant's Development Obligations 

8.1 Commencement of Construction.  The Tenant shall ensure that the 
Commencement of Construction shall occur with respect to (a) the Water Park Development, the 
date that is eighteen (18) months after the Commencement Date, (b) the first one-hundred (100) 
hotel rooms and keys of the Hotel Development, the date that is eighteen (18) months after the 
Commencement Date, (c) the second one-hundred (100) hotel rooms and keys of the Hotel 
Development (for a total of 200 hotel room and keys), the date that is fifty-four (54) months after 
the Commencement Date; (d) Retail Development, the date that is twenty two (22) months after 
the Commencement Date and (e) the Parking Development, the date that is twenty two (22) months 
after the Commencement Date.  

8.2 Completion Deadline Schedule.  The development of the Premises shall be in 
accordance with the applicable time periods for completion set forth herein, subject to any 
adjustments as may be permitted herein. Specifically, the Tenant must achieve Substantial 
Completion of the Water Park Development and Retail Development on or prior to the Water Park 
Development Completion Deadline and the Retail Development Completion Deadline, must 
achieve Substantial Completion of the Parking Development on or prior to the Parking 
Development Completion Deadline, and must achieve Substantial Completion of the Hotel 
Development on or prior to the Hotel Development Phase I Completion Deadline and the Hotel 
Development Phase II Completion Deadline for each of the first one-hundred (100) hotel rooms 
and keys of the Hotel Development and the second one-hundred (100) hotel rooms and keys of the 
Hotel Development, respectively. 
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8.3 Extensions Due to Delays.  

8.3.1 If any Party shall be delayed in the performance of any obligation hereunder 
as a result of a Force Majeure or if the Tenant is delayed in the performance of any obligation of 
Tenant hereunder as a result of a County Delay, then the performance of such obligation shall be 
extended by the length of such delay. Additionally, in the event of a County Delay, any Land Rent 
for the Area impacted by the County Delay shall abate during such period of time.  In response to 
and during any delay caused by a Force Majeure, the Parties shall at all times act diligently and in 
good faith to bring about the termination or removal of the Force Majeure as promptly as 
reasonably possible and any party seeking an excuse of performance due to such Force Majeure 
shall work diligently and in good faith to reduce or eliminate any damage, cost or delay caused by 
such Force Majeure.  In response to and during any delay caused by a County Delay, the Landlord 
shall at all times act diligently and in good faith to bring about the termination or removal of the 
County Delay as promptly as reasonably possible.  

8.3.2 If the Tenant's ability to develop the Premises or construct the Hotel 
Development, the Water Park Development, the Retail Development, or the Parking Development 
is materially interrupted, suspended or otherwise prohibited due to a County Delay or a Force 
Majeure (other than a Casualty) and is not a result of acts or negligence of the Tenant, its Affiliates, 
contractors or consultants, the Tenant shall be entitled to an equivalent day of extended time to 
comply with Hotel Development Phase I Completion Deadline, the Hotel Development Phase II 
Completion Deadline, the Parking Development Deadline, and the Water Park Development and 
Retail Development Completion Deadline, as applicable. Provided, however, that:  (a) if a Force 
Majeure (other than a Casualty) results in a delay or an anticipated delay such that Substantial 
Completion of the Parking Development, the Water Park Development, the Retail Development 
and/or the first phase of the Hotel Development will not reasonably be achieved by a date that is 
no more than fifty-four (54) months from the Commencement Date, then both the Tenant and the 
Landlord shall each have the right, upon written notice to the other Party, to terminate this Lease; 
(b) if a Force Majeure (other than a Casualty) results in a delay or an anticipated delay such that
within twenty-four (24) months following a Force Majeure, Tenant has not resumed construction
or, if prior to a Force Majeure, Tenant has not achieved Commencement of Construction of the
Hotel Development, the Water Park Development, the Retail Development and the Parking
Development, then both the Tenant and the Landlord shall each have the right, upon written notice
to the other Party to terminate this Lease; and (c) if solely as a result of a County Delay there is a
delay such that Substantial Completion of the Parking Development or the Water Park
Development and Retail Development will not reasonably be achieved by a date that is no more
than fifty-four (54) months from the Commencement Date and/or the first phase of the Hotel
Development will not reasonably be achieved by a date that is no more than fifty-four (54) months
from the Commencement Date, then the Tenant shall have the right, upon written notice to the
County, to terminate this Lease.  In the event Tenant exercises its right to terminate pursuant to
the foregoing clause as a result of a County Delay, the County shall compensate Tenant for
Tenant's expenditures in development and construction of the Hotel Development, the Water Park
Development, and the Retail Development.

8.4 Primacy of Water Park Development.  The Tenant understands and agrees that 
the construction and operation of the Water Park Development is primary among the development 
requirements for the Premises and that the success of the Water Park Development is bolstered by 
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the Retail Development and the Hotel Development.  Accordingly, the Tenant understands, agrees 
and acknowledges that: (a) the Water Park Development shall not open for business nor for 
customers or the public unless and until the first one hundred (100) hotel rooms and keys of the 
first phase of the Hotel Development has achieved Substantial Completion; and (b) the Landlord 
shall be required to sign any applications, permits or forms for a CO or a TCO to be issued for the 
Water Park Development unless and until the first phase of the Hotel Development has achieved 
Substantial Completion.   

8.5 Concurrency, Zoning and Other County Requirements.  The Tenant shall be 
required to comply with all concurrency, zoning, building permit, moratorium and other County 
requirements as established from time to time, which are applicable to the Land and Premises and 
shall have the sole responsibility and obligation to apply for and obtain all land use, environmental, 
zoning and permitting approvals necessary for development and operation of the Premises in 
accordance with the provisions of this Lease.  The Tenant shall have sole responsibility and 
obligation for securing, undertaking and obtaining all utility infrastructure and connections, sewer 
allocation permits and water and sewer connections and installations, and all applicable Permits 
associated with same or with any other Work on the Premises or undertaken by Tenant. Tenant 
shall cooperate with Zoo Miami to minimize any interference with Zoo Miami's operations during 
Tenant's construction of the Hotel Development, the Water Park Development, the Retail 
Development and the Parking Development.  

8.6 Water and Sewer Infrastructure Work.  Tenant shall fund and pay for all of the 
costs associated with the development of any water line extension up to the first thirty (30) feet of 
water line extension from the boundary of the Premises and externally, the pump station and the 
sewer line extension up to such first thirty (30) feet of sewer line extension required by WASD to 
connect the Premises to the WASD system.  Any additional water and sewer infrastructure 
Improvements:  (a) reasonable and necessary for the development of the Premises for the Water 
Park Development, the Hotel Development and the Retail Development and otherwise consistent 
with the development contemplated by this Agreement; (b) approved in advance by WASD; (c) 
which are disclosed and specified in detail to the Landlord in writing at least 30 days prior to 
incurring any expenses related thereto for which reimbursement will be sought; and (d) for which 
the estimated costs are disclosed and specified in detail to the Landlord in writing at least 30 days 
prior to incurring said costs, shall be built and paid for by Tenant and shall be reimbursed to Tenant 
by the Landlord in the form of a rent credit equal to the amount of any such costs expended by 
Tenant; provided, however, that Landlord shall have the right to disapprove for reimbursement all 
or a portion of said additional water and sewer improvements if the Landlord reasonably 
determines that all or a portion of said additional water and sewer improvements do not satisfy the 
requirements of this Section 8.6.  Tenant shall undertake all water and sewer infrastructure 
Improvements in accordance with the requirements imposed by WASD.    

8.7 Improvements to Premises.  The Tenant shall perform, and shall require that any 
Tenant Transferee and all of its contractors and subcontractors perform all Work related to the 
Hotel Development, the Water Park Development, the Retail Development and the Parking 
Development in a good and workmanlike manner and in conformity with all Applicable Laws.  
The Work will be performed to a standard consistent with a first-class water park, hotel and retail 
development and shall be consistent with the Plans and Specifications.  Work performed on the 
Premises shall (a) not be structurally unsound, unsafe, hazardous or improper for the use and 
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occupancy for which it is designed; (b) not be designed for uses or for purposes other than those 
authorized under this Lease; and (c) not be in violation or contravention of any other provisions of 
this Lease.   

8.8 Investment in Improvements and Construction Audit. The total construction 
cost of the Water Park Development, the Retail Development and the Hotel Development shall be 
no less than Ninety Nine Million and 00/100 Dollars ($99,000,000) with the total estimated direct 
development costs of the Water Park Development being no less than Forty Three Million and 
00/100 Dollars ($43,000,000), the total estimated direct development costs of the Retail 
Development being no less than Four Million and 00/100 Dollars ($4,000,000), and the total 
estimated direct development costs of the Hotel Development being no less than Fifty Two Million 
and 00/100 Dollars ($52,000,000) collectively for both phase one and phase two of the Hotel 
Development and which generally is expected to be no less than Twenty Six Million and 00/100 
Dollars ($26,000,000) for the first one hundred (100) hotel rooms and keys as the first phase of 
the Hotel Development and no less than Twenty Six Million and 00/100 Dollars ($26,000,000) for 
the second one hundred (100) hotel rooms and keys as the second phase of the Hotel Development. 
The Tenant shall submit a certified design, development and construction audit of the monies 
actually expended in the design, development and construction of the Improvements including, 
without limitation, reasonable costs of design, development and construction within the later of (a) 
one hundred twenty (120) days after receipt of the CO or (b) two hundred forty (240) days after 
TCO for each the Water Park Development, the Retail Development, the first phase of the Hotel 
Development, and the second phase of the Hotel Development.  All reasonable costs and expenses 
of the auditor relating to the preparation of such construction audit shall be paid by the Tenant. 

SECTION 9 
Design and Construction of the Improvements 

9.1 Design Responsibility and Design Professionals.  The Tenant shall bear and be 
solely responsible for the cost of the design and construction of the Improvements, and subject to 
the Parking Concession Agreement, the Parking Development, including, as may be applicable, 
but not limited to, the costs of required Financing, construction bonding and insurance, building 
permits, cost of contractor(s) and all materials, supplies and equipment needed to undertake the 
Work, impact and concurrency fees, costs of any consultant(s), CO, as-built plans, if applicable, 
accountant fees, financing charges, legal fees and costs, furnishings, equipment and other personal 
property of the Tenant, at its sole cost and expense, or any other indirect costs associated with the 
design, construction, and financing of the Improvements and Parking Development.  The Tenant 
shall retain one or more professional architect(s), engineer(s) and/or surveyor(s) (“Design 
Professional”) to provide design, architectural, engineering, and/or surveying services 
(“Professional Services”) for the development of the Premises.    The Tenant shall enter into 
written agreements with the Design Professionals providing services for the design of the Water 
Park Development, the Retail Development, the Hotel Development and the Parking 
Development, which agreements shall incorporate, and be consistent with, all of the terms and 
conditions of this Lease and be subject to the review by the Landlord prior to their execution.  All 
fees, costs, reimbursements and/or other monies paid to Design Professionals shall be paid solely 
by the Tenant from its own Financing and funds.  In no event shall the Landlord be obligated to 
pay for, or reimburse the Tenant and/or any Design Professional for any Professional Services 
rendered.  Tenant understands and agrees that it shall not use any County funds, including but not 



42 
58039431;1 

limited to, Building Better Communities General Obligation Bond funds or special taxing district 
funds, to pay for costs of the Professional Services covered by Section 287.055, Florida Statutes. 

9.1.1 Documents for the Site Plan.  

9.1.1.1 Within sixty (60) days of the expiration of the Due Diligence 
Period, Tenant shall submit to the County the initial draft of the Final Site Plan, which shall be 
based on the Conceptual Site Plan attached hereto as Exhibit "C".  The initial draft of the Final 
Site Plan shall be developed by the Tenant in cooperation with the County, which cooperation 
shall include, at a minimum, one or more pre-design meeting(s) to be coordinated through the 
County's facilities project manager with participation from all Parties to this Lease. Meetings shall 
be held no less than on a monthly basis and Tenant shall show the County and its representatives 
all design drawings and progress drawings at each such meeting.  The County agrees to review 
and provide comments and/or approvals to such initial draft of the Final Site Plan and any 
modifications or amendments thereof submitted to the County by Landlord within thirty (30) days 
of each submission to the County by the Tenant.   

9.1.1.2 The failure of the County to approve or comment on the Final 
Site Plan within thirty (30) days of submission to the County by the Tenant may constitute a 
County Delay.  

9.1.2 Submission and Review of Plans and Specifications. The Tenant shall 
submit the Plans and Specifications for the Water Park Development, the Hotel Development, the 
Retail Development and the Parking Development to the Landlord as soon as reasonably possible 
following approval of the Final Site Plan.  The Plans and Specifications shall: 

9.1.2.1 Be consistent with the Final Site Plan; 

9.1.2.2 Show transitions between the proposed finished surfaces of the 
Improvements and the existing surfaces surrounding the Premises are functional, and have a 
grading and use materials that create a cohesive and seamless transition between the Premises and 
the areas outside of the Premises; and 

9.1.2.3 Include sufficient detail to show that connections to the County-
owned water and sewer, chilled water (HVAC facilitating) and/or the fuel system meet the 
County's standards and do not unbalance or affect the function of the original service to the 
adjacent areas. 

Upon submission of the Plans and Specifications to the Landlord for its design review, the 
Landlord shall review same and shall provide Tenant with comments in writing on any applicable 
Plans and Specifications within fourteen (14) Business Days of such submission.  The failure of 
the Landlord to timely provide written comments on any applicable Plans and Specifications 
within such fourteen (14) Business Day period may constitute a County Delay. All comments by 
the Landlord shall be incorporated into the applicable Plans and Specifications and shall be deemed 
part of the Plans and Specifications unless the Tenant requests reconsideration, if any, of the 
Landlord's comments. Such request shall include documentation supporting the Tenant's position. 
The Landlord shall review the request for reconsideration and shall either approve or disapprove 
the request or alter its initial comments in light of the reconsideration.  If the Landlord rejects the 
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Tenant’s revised Plans and Specifications or comments to the Plans and Specifications, the 
Landlord shall (a) state the reasons for the rejection in writing, and (b) the Parties shall cooperate 
and use good faith efforts to resolve the dispute; provided, however, that Landlord shall have the 
right to issue the final direction and decision for the Plans and Specifications for the Parking 
Development.  

9.1.3 Additions and Revisions of Site Improvement Plans.  In the event that there 
are any additional or revised Plans and Specifications, such plans shall be processed through the 
approval process set forth in Section 9.1.2 (Submission and Review of Plans and Specifications) 
and Section 9.1.4 (Submittal of 50% Plans and Final Construction Plans). 

9.1.4 Submittal of 50% Plans and Final Construction Plans.  As soon as 
reasonably possible, Tenant shall submit 50% completed design and construction plans for the 
Hotel Development, the Water Park Development, and/or the Retail Development to the Landlord 
for its review and approval.  The Landlord shall review same to confirm that the final set of 
construction plans are consistent with the Plans and Specifications and this Lease, and shall 
provide Tenant with comments in writing within twenty (20) business days of such submission of 
50% Plans.  The failure of the Landlord to timely provide written comments may constitute a 
County Delay. All comments by the Landlord shall be incorporated into the applicable final set of 
construction plans, unless the Tenant requests reconsideration, if any, of the Landlord's comments. 
Such request shall include documentation supporting the Tenant's position.  The Landlord shall 
review the request for reconsideration and shall either approve or disapprove the request or alter 
its initial comments in light of the reconsideration.  If the Landlord rejects the Tenant's revised 
50% Plans or comments to the 50% Plans, (a) the Landlord shall state the reasons for the rejection 
in writing, and (b) the County Representative shall, following the Parties’ cooperation and good 
faith efforts to resolve the dispute, provide a final and binding decision on a resolution of any 
dispute.  At least thirty (30) days prior to the Tenant’s planned date of submission of its final set 
of construction plans for the Hotel Development, the Water Park Development, and/or the Retail 
Development to the applicable Governmental Authority for the issuance of any building permits, 
the Tenant shall provide the County with a copy of the final set of construction plans and a 
computer-aided design and drafting file (CADD) file in compliance with the Landlord’s CADD 
Standards attached as Exhibit “K” for its review and approval.   The final set of construction plans 
shall conform to Landlord-approved Plans and Specifications, and shall show, without limitations, 
any and all work to be performed on the Premises including site plans, architectural, structural, 
mechanical, electrical, landscape and plumbing plans, grading and drainage plans, soil tests; 
utilities, sewer and service connections; vehicular and pedestrian traffic circulation plans including 
locations of ingress and egress to and from the Premises, curbs, gutters and parkways; lighting; 
locations for outdoor signs; storage areas; and completed technical specifications; all sufficient to 
enable the Department to make an informed judgment about the schedule, estimate, design and 
quality of construction of the Water Park Development, the Hotel Development, and the Retail 
Development and about any effect the Improvements shall have on Zoo Miami.  The Landlord 
shall review same and confirm that the final set of construction plans are consistent with the Plans 
and Specifications and this Lease, and shall provide Tenant with comments in writing on any 
applicable construction plans within twenty (20) business days of such submission.  The failure of 
the Landlord to timely provide written comments on any applicable construction plans within such 
twenty (20) business day period may constitute a County Delay. All comments by the Landlord 
shall be incorporated into the applicable final set of construction plans and shall be deemed part of 
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the final set of construction plans to be submitted to the Governmental Authority for permitting, 
unless the Tenant requests reconsideration, if any, of the Landlord's comments.  Such request shall 
include documentation supporting the Tenant's position.  The Landlord shall review the request 
for reconsideration and shall either approve or disapprove the request or alter its initial comments 
in light of the reconsideration.  If the Landlord rejects the Tenant's revised construction plans or 
comments to the construction plans, (a) the Landlord shall state the reasons for the rejection in 
writing, and (b) the County Representative shall, following the Parties’ cooperation and good faith 
efforts to resolve the dispute, provide a final and binding decision on a resolution of any dispute. 
If there is a material change in such final set of construction plans, then that change must be 
resubmitted to the County for approval consistent with this subsection.  

9.1.4.1 At least fourteen (14) days before commencing construction, the 
Tenant shall provide the Landlord with a copy of the building permits, applicable insurance 
certificates and the final set of approved and permitted construction plans.  Within thirty (30) days 
of final completion of the applicable Improvements and the Parking Development, the Tenant shall 
provide the County with "as built" drawings.  

9.1.4.2 Review by the Landlord of the "as built" drawings and Plans & 
Specifications shall not constitute certification or warranty by the Landlord: (a) as to the quality 
of the "as built" drawings prepared by the Tenant's architect and/or engineer(s), (b) that the "as 
built" drawings or Plans & Specifications are free of design errors or omissions, or (c) that they 
are in compliance with all Applicable Laws.   

9.2 Conditions Related to the Notice to Proceed and Commencement of 
Construction. 

9.2.1 Before issuance of a notice to proceed and before the Commencement of 
Construction of any portion of the Work, Tenant hereby agrees that it shall satisfy all of the 
following conditions precedent with respect to (i) the Water Park Development, (ii) the Retail 
Development, (iii) the Hotel Development, and (iv) the Parking Development, as and when each 
is being developed: 

9.2.1.1 Tenant shall have submitted to the Landlord the final set of 
approved and permitted construction plans with respect to the Improvements to be constructed on 
the Premises for the Water Park Development, Retail Development and Hotel Development, as 
applicable, and for the Parking Development, and shall have received approval from the Landlord 
to proceed with same.   

9.2.1.2 Selection of Construction Contractor.  The Tenant shall have 
complied with the provisions of Florida Statutes Section 255.20 pertaining to the competitive 
selection of a licensed construction contractor for the Parking Development, including all 
timeframes and public notices required thereby. 

9.2.1.3 Tenant shall have drafted a construction contract for the 
construction of the Parking Development and shall have provided the draft construction contract 
to the County no later than ten (10) business days prior to its planned execution for the County’s 
review, comments and approval.  Following the County’s review, Tenant shall incorporate all 
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comments provided by the County into the construction contract for the Parking Development and 
shall thereafter fully execute same and shall remit to the Landlord, in electronic format and as a 
hardy copy, a copy of said construction contract. 

9.2.1.4 Tenant shall have entered into a valid and binding construction 
contract for the construction of the Improvements to be constructed on the Premises for the Water 
Park Development, Retail Development and Hotel Development, as applicable. Tenant shall remit 
to the Landlord, in electronic format and as a hard copy, copies of such construction contract(s) 
prior to their execution. 

9.2.1.5 All Governmental Authorities shall have given their 
development approvals necessary for commencement of construction of the Improvements to be 
constructed on the Premises for the Water Park Development, Retail Development, Hotel 
Development, as applicable, and of the Parking Development, and shall have issued all required 
permits for the construction of same.  Tenant shall remit to the Landlord, in electronic format and 
as a hard copy, copies of such granted approvals.   

9.2.1.6 Tenant shall have provided to the County Representative (with 
a copy to the County’s Parks, Recreation and Open Spaces Department, for its approval), evidence 
acceptable to the Landlord that Tenant has the financial ability (including financing resources) to 
complete the development of the Improvements to be constructed on the Premises for the Water 
Park Development, Retail Development and Hotel Development, as applicable, and of the Parking 
Development.  

9.2.2 Section 255.05 Bonds.  At least ten (10) days before Tenant commences 
any construction work related to:  (i) any portion of the Water Park Development; (ii) any portion 
of the Retail Development; (iii) any portion of the Hotel Development; and (iv) any portion of the 
Parking Development, as and when each is developed, or any materials are purchased from a 
supplier, Tenant shall execute, deliver to the Landlord and record in the public records of the 
County, a payment and performance bond equal to the total cost of construction of the Water Park 
Development, the Retail Development, the Hotel Development and the Parking Development, as 
applicable.   Each payment and performance bond shall comply with all applicable laws including 
the terms of Section 255.05, Florida Statutes, and in compliance with the requirements of Sections 
255.05(1)(a) and (c), Section 255.05(3), and Section 255.05(6), and shall name the County and the 
Tenant beneficiaries thereof, as joint obligees.  Tenant shall not allow any Encumbrances to be 
placed on, or to cloud title of, Landlord's fee simple interest in the Premises nor on the land 
underlying the Parking Development and shall indemnify Landlord for any costs, expenses, or 
damages Landlord incurs by reason thereof in the event that any such Encumbrance is not removed 
or bonded over as a lien on the Landlord's fee simple interest within thirty (30) days after Tenant 
receives written notice from Landlord demanding removal of such Encumbrance, and in which 
case, thereafter, the failure to remove or bond over such Encumbrance shall be deemed a Tenant 
Default.  Tenant shall promptly take all steps required to promptly remove or otherwise resolve all 
such Encumbrances of which Tenant has been given actual notice.  The rights of Landlord under 
any performance bond(s) shall be subordinate to the rights of any Lender. 

9.2.2.1 Alternative Security.  Alternatively to the Section 255.05 
payment and performance bonds provided for above: 
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(1) Tenant and its contractors and material suppliers may individually
or collectively: Provide the County with an alternate form of security in the
form of a certified check in the amount specified by the County in
accordance with subsection 9.2.2.1(4) below that the County may deposit
in a County-controlled bank account or an irrevocable letter of credit in a
form and for an equivalent amount that is acceptable to the County
(“Alternative Security”), to remain in place until evidence reasonably
satisfactory to the County is submitted to demonstrate all contractors
performing work in connection with the Improvements on the Premises or
the Parking Development have been paid and Final Construction has been
obtained for same, and such Alternative Security shall meet the
specifications set forth below; and

(2) Each prime contractor hired by Tenant to perform work and/or make
improvements on the Premises or perform work to construct the Parking
Development shall provide a Performance Bond with a surety insurer
authorized to do business in the State of Florida as a surety in an amount
not less than 100% of his/her/its respective contract in a form acceptable to
the County to insure that his/her construction work shall be completed by
the contractor or, on its default, his/her surety and shall name the County as
an additional obligee and shall meet the specifications set forth below; and

(3) Each prime contractor hired by Tenant to perform work and/or make
improvements on the Premises or construct the Parking Development shall
provide a Payment Bond with a surety insurer authorized to do business in
the State of Florida as a surety in an amount not less than 100% of his/her/its
respective contract in a form acceptable to the County to secure the
completion of the Work and Improvements and the Parking Development
free from all liens and claims of sub-contractors, mechanics, laborers and
materialmen and shall name the County as an additional obligee and payee;
and

(4) The Alternative Security and the Bond(s) shall comply with the
requirements of Section 255.05, Florida Statutes.  The Alternative Security
shall be in an amount equal to the total cost of the construction management
services to be performed by the Tenant’s contractor for the Water Park
Development, the Retail Development and the Hotel Development, as
applicable (i.e., management fee, profit, office overhead, general
conditions, and cost of work that is self-performed by the contractor)
divided by the total number of months that comprise the performance period
of the applicable construction contract and multiply that figure by two (2).
[For example, if the total cost of construction of the Water Park
Development is $8,000,000.00, and the value of the construction
management services totals $1,000,000.00 and the work is to be undertaken
within twenty (20) months, then the Alternative Security for the Water Park
Development shall be $100,000.00 ($1,000,000.00/20 x 2= $100,000.00)].
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(i) If Tenant provides the Alternative Security, Tenant shall also
comply with the following obligations: (a) Tenant shall
obtain, subject to Tenant's rights to contest in good faith
amounts owing to a prime contractor pursuant to clause (ii)
below, a Conditional Release of Lien from each of its prime
contractor(s) at the time each progress payment is made; and
(b) Tenant shall obtain an Unconditional Release of Lien
from each of its prime contractor(s) within five (5) business
days after final payment is made, subject to Tenant's rights
to contest in good faith amounts owing to a prime contractor.

(ii) In the event Tenant’s contractor(s) claim non-payment(s),
and/or, fail to timely provide Unconditional Releases of Lien
within the timeframe stipulated under these terms, Tenant
reserves the right but not the obligation to: (a) reduce the
amount(s) in question from the cash deposit(s) or security
posted until the claim(s) is/are liquidated; or (b) appropriate
funds for such payment(s) from any cash deposit(s) or
security posted and make payment(s) directly to the
claimant(s). Tenant shall have the right to demonstrate good
cause for not making any required payment by furnishing
written notification of any such good cause to Landlord and
the affected contractor(s).

(iii) In either case, Tenant shall, within ten (10) business days of
the County’s notification, deposit an amount equal to the
reduced/disbursed amount in the County’s escrow account
or increase the irrevocable letter of credit so as to replenish
the original amount of the cash deposit(s) or security posted
to cover the prime contractors.

9.3 Permits and Licenses. 

9.3.1 Permitting.  The Tenant and/or any Tenant Transferee, as may be 
applicable, at its sole cost and expense, shall be liable and responsible for (a) obtaining, paying 
for, maintaining on a current basis, and fully complying with, any and all Permits, however 
designated and as may be required, throughout the entire Term of this Lease, (b) obtaining, paying 
for and fully complying with, any and all Permits required by Applicable Law for all construction 
activities of the Tenant or Tenant Transferee, as may be applicable, conducted on the Premises or 
on the Parking Development, and (c) obtaining, paying for, maintaining on a current basis, and 
fully complying with, any and all Permits, however designated and as may be required, for any 
and all operations conducted by the Tenant or any Tenant Transferee, including compliance or 
enforcing compliance (in the case of a Tenant Transferee) with all applicable legal requirements 
and acquisitions of applicable Permits necessary for or resulting, directly or indirectly, from the 
Tenant's or any Tenant Transferee's operations and activities on the Premises. 
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9.3.2 Applications. Tenant may apply to appropriate Governmental Authorities 
in the name of County, Tenant or both for variances, special use permits, site plan approvals, plats 
or any other Permits, provided that the construction of Tenant's Work and the occupancy of the 
Premises will conform to all Applicable Laws and the terms of this Lease.  If a variance, special 
use permit, site plan approval or plat for which Tenant is entitled to apply is not issued within a 
reasonable time, Tenant may dispute the failure to issue same, bring legal proceedings to require 
that the variance, special use permit, site plan approval or plat be issued, appeal any adverse 
decisions, and defend any appeals of favorable decisions.  If a variance, special use permit, site 
plan approval or plat for which Tenant is entitled to apply pursuant to this Lease is issued and any 
Person commences legal proceedings to contest the issuance, Tenant may dispute the proceedings, 
appeal any adverse decisions and defend any appeals of favorable decisions. 

9.4 Construction and Improvements to Premises and Construction of Parking 
Development.  The Tenant or the Tenant Transferees shall, under one (1) or more contracts and 
in one (1) or more phases of construction, design, permit, construct, and pay for the Improvements 
and perform all required Work, as shall be necessary to make each of the Water Park Development, 
Retail Development, Hotel Development and Parking Development suitable for use, operation or 
occupancy for the purposes and Permitted Uses described in Section 5 (Permitted Uses).   Within 
sixty (60) days following the receipt of a CO for any portion of the Improvements, and for the 
Parking Development, the Tenant or any Tenant Transferee shall furnish to the Landlord one 
complete set each of the applicable drawings showing the final completed Improvements and 
Parking Development, as applicable, commonly referred to as "as-builts." 

9.5 Small Business Enterprise and Workforce Initiatives.  Tenant shall comply, and 
shall cause its contractors, architects/design professionals, and all subcontractors, sub-consultants, 
subtenants and licensees to comply, with the County’s Small Business Enterprise ("SBE") 
Program, as set forth in Sections 10-33.02, 2-10.4.01, and 2-8.1.1.1.1 of the Code, and the 
County’s Responsible Wages, Residents First Training and Employment, and First Source Hiring 
programs, as set forth in Sections 2-11.16, 2-11.17 of the Code, and the County’s Community 
Workforce Program in accordance with Section 2-1701 of the Code, and Administrative Order No. 
3-63 for the design, construction and operations of the Premises and of the Parking Development.
Whenever "Tenant" is used in this Section, it shall be deemed to include Tenant’s assignees, sub-
tenants, licensees, and concessionaires.  Prior to advertisement and entering into any design or
construction contract for any of the Improvements or the Parking Development, and in the case of
a design or construction management contract, prior to the authorization of any design or
construction package, the Tenant shall deliver the proposed contract and design and construction
package to the Small Business Development Division of the Internal Services Department of the
County ("SBD") for a determination and recommendation (in consultation with Tenant) to the
County Mayor of the SBE measures applicable to such design and construction.  The County
Mayor shall establish the applicable goals upon receipt of the recommendation of SBD (the
"Applicable Measures"). Tenant shall include the Applicable Measures in design and
construction documents and the Responsible Wages (as such program is set forth in Section 2-
11.16 of the Code) requirements, and shall adhere to those Applicable Measures in all design and
construction activities.  Tenant shall incorporate in all design and development contracts the
prompt payment provisions contained in the Code with respect to SBE entities.  Tenant agrees to
include in construction contracts a prohibition against imposing any requirements against SBE
entities that are not customary, not otherwise required by law, or which impose a financial burden
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that intentionally impact SBE entities.  Tenant shall require that its contractor(s) shall, at a 
minimum, use SBD’s hiring clearinghouse, Employ Miami-Dade Register, and Employ Miami-
Dade Project – all available through CareerSource to recruit workers to fill needed positions for 
skilled laborers on the Premises.  Tenant shall comply with the SBE requirements during all phases 
of construction of the Premises, the Improvements and the Parking Development in accordance 
with the SBE requirements package attached hereto as Exhibit "G".  Tenant shall require it 
contractor(s) to include applicable Responsible Wage and Workforce Programs requirements in 
all subcontractor agreements. Should the Tenant fail to comply with any of the applicable SBE 
requirements, Tenant shall be obligated to make up such deficit in future Improvements and 
development of the Premises, and/or pay the applicable monetary penalty pursuant to the Code. 
Should the Tenant fail to comply with any of the provisions set forth in Section 2-11.16 of the 
Code, Tenant shall be obligated to, and hereby agrees, to have the County impose the compliance, 
enforcement, and sanctions provisions set forth therein.  Tenant agrees to pay SBD its reasonable 
costs of monitoring Tenant’s compliance with the County’s Small Business Programs. 

9.6 Art in Public Places.  The Hotel Development, Water Park Development and 
Retail Development and any other Improvements to the Premises are subject to the Art in Public 
Places (“APP”) provisions in Section 2.11.15 of the Miami-Dade County Code and Administrative 
Order 3-11, as managed by the Miami-Dade County Department of Cultural Affairs (“Department 
of Cultural Affairs”) pursuant to Procedure 358 in the Miami-Dade County Procedures Manual 
(“Procedures Manual”). The Tenant shall transmit 1.5% of the costs for all design and construction 
(as outlined in the Procedures Manual) of the Improvements for the Hotel Development, Water 
Park Development, Retail Development and Parking Development to the Department of Cultural 
Affairs for the implementation of the APP program. The Tenant is required to work collaboratively 
with the Department of Cultural Affairs on the implementation of the APP program pursuant to 
the requirements of said program. The referenced documents can be accessed at: 

https://library.municode.com/fl/miami_-_dade_county/codes/code_of_ordinances 
http://www.miamidade.gov/ao/home.asp?Process=alphalist  
http://intra.miamidade.gov/managementandbudget/library/procedures/358.pdf (Exhibit C)] 

9.7 Community Training And Employment.  Tenant acknowledges and agrees that 
this project is meant to be an economic catalyst for South Miami-Dade County and for the residents 
residing therein. As such, Tenant agrees to: 

9.7.1 Develop a permanent, skilled jobs’ training program and curriculum which 
would train those who apply in the labor and work that will be necessary to be undertaken for the 
Water Park Development, the Retail Development and the Hotel Development ("Training 
Program").  The Training Program shall take place at a physical location within five (5) miles of 
the Premises.  Tenant shall submit the training curriculum and plan on such Training Program to 
CareerSource South Florida at least ninety (90) days prior to the issuance of a CO for the Water 
Park Development, for CareerSource South Florida’s evaluation, comments and approval of such 
Training Program, which approval shall not be unreasonably conditioned, withheld or delayed. 
Tenant shall commence such Training Program at least thirty (30) days prior to opening of the 
Water Park Development.  The Tenant shall use reasonable, good faith efforts to:  (i) hire persons 
for the new, permanent jobs described in this Lease from participants in its Training Programs; 
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and (ii) recruit residents of Miami-Dade County to work in the Water Park Development, the Retail 
Development and the Hotel Development as each is completed. 

9.7.2 Include language in its construction contract(s), that the construction 
manager and/or the contractor, as applicable, will aspire to have as many local workers for the 
Premises and the Improvements residing in South Miami-Dade County, and local firms working 
on the Premises and the Improvements whose principal place of business is in South Miami-Dade 
County, and as reasonably practical, aspire to have at least thirty five percent (35%) of the 
construction workers for the Improvements, the Parking Development and the Premises be 
residents of South Miami-Dade County.  

9.7.3 Include language in its construction contract(s) that the construction 
manager and/or the contractor, as applicable, will aspire to give priority to SBE entities whose 
principal place of business is in South Miami-Dade County.  

9.7.4 Aspire to have a firm(s) hired for A/E services on the Premises whose 
principal place of business is within Miami-Dade County. 

9.7.5 Aspire to have a firm(s) hired for construction services on the Premises 
whose principal place of business is within Miami-Dade County. 

9.8 Updated Surveys.  With respect to the Water Park Development and Retail 
Development, within thirty (30) days after Substantial Completion thereof, Tenant shall, after 
written consultation with the Landlord on the appropriate demarcations, prepare and deliver to the 
Landlord an "as-built" survey to confirm the applicable portion/size of the Land that constitutes 
the Area of the Water Park Development, the Area of the Retail Development and the Area of the 
Hotel Development, as applicable, such that all of the Land falls within one of the three 
aforementioned Areas.  Tenant shall require its surveyor to make any revisions reasonably 
requested by the Landlord to said "as-built" survey(s) to accurately reflect the three Areas. 

SECTION 10 
Financing 

10.1 Construction and/or Permanent Financing.  The Tenant shall have the right, 
from time to time, to obtain financing, including, without limitation, any construction or permanent 
financing, and to encumber, in whole or in part, the Tenant's leasehold estate in the Premises and 
all or any portion of the personal property of Tenant (the “Leasehold Estate”), and to assign all 
of Tenant’s rights and privileges under this Lease, including without limitation any expansion, 
extension, or renewal option rights contained herein, and all or any portion of the Improvements, 
and to assign the Tenant’s rights under the Parking Concession Agreement all subject to the terms 
and conditions of this Lease and the Parking Concession Agreement.  Such encumbrance may be 
by a leasehold mortgage, collateral assignment, security instrument or other lien granted by the 
Tenant and encumbering all or a portion of the Leasehold Estate (as amended from time to time, 
the "Leasehold Mortgage"); provided that only a collateral assignment shall be available for the 
Tenant’s rights under the Parking Concession Agreement.  The holder of such Leasehold Mortgage 
is hereinafter referred to as "Tenant's Lender").  Tenant agrees that any Tenant’s initial financing 
shall be for the construction and development of the Improvements and Parking Development, as 
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applicable, in such amounts reasonably necessary for the design and/or construction of the 
Improvements and Parking Development, as applicable, and shall be on market terms; provided, 
however, that in no event shall any Leasehold Mortgage encumber the Parking Development. 
Additionally, Tenant shall have the right from time to time, to refinance or obtain new financing 
of the then current debt encumbering the Leasehold Estate, but in no event shall the amount of 
each such refinancing or new financing exceed, in the aggregate, eighty (80) percent of the then-
current appraised value of the Leasehold Estate, including any and all Improvements thereon.  In 
connection with any Leasehold Mortgage, Landlord agrees to cooperate with Tenant in connection 
with any partial assignment of an Area as required by Tenant's Lender (i.e., one partial assignment 
for the entire Water Park Development, one partial assignment for the entire Retail Development, 
and one partial assignment for the entire Hotel Development), pursuant to, and subject to the terms 
and conditions of this Lease.  The term “Financing” shall mean the initial financing or any 
refinancing or new financing as described above in this Section 10.1.  

10.2 No Encumbrance of Landlord's Fee Interest.  Notwithstanding anything stated 
herein to the contrary, the Tenant has no right whatsoever to, and shall not, in any way or under 
any circumstances, encumber the Landlord's fee simple interest in the Premises or in the Parking 
Development, and no Leasehold Mortgage shall encumber the Landlord's fee simple interest in the 
Premises or in the Parking Development.  Tenant may not encumber its interest in this Lease with 
a Leasehold Mortgage of a duration greater than the remaining Term of the Lease. 

10.3 Landlord's Obligations to Tenant's Lenders.  In the event Tenant or the Tenant's 
Lender notifies the Landlord in writing of the name and place for service of notice upon such 
Tenant's Lender, then for the benefit of such Tenant's Lender from time to time, the following shall 
apply: 

10.3.1 Notice to Tenant's Lender.  Landlord shall give to any such Tenant's Lender 
simultaneously with service on the Tenant, a duplicate of any and all notices of breach, Tenant 
Default or demands given by the Landlord to the Tenant from time to time.  No such notice shall 
be deemed to have been given to Tenant unless and until a duplicate of any such notice given by 
the Landlord to the Tenant has been delivered to the Tenant's Lender. 

10.3.2 Cure of Tenant Default. 

10.3.2.1 Notice to Tenant; Monetary Default.  If any monetary Tenant 
Default occurs by the Tenant under this Lease and Tenant fails to cure such monetary Tenant 
Default within the grace and cure periods provided herein for Tenant, the Landlord shall give the 
Tenant's Lender written notice of Tenant's failure and Tenant's Lender shall have the right, but not 
the obligation, to cure such monetary Tenant Default within an additional thirty (30) calendar days 
from Tenant's required cure date, before the Landlord exercises its remedies under this Lease. 

10.3.2.2 Notice to Tenant; Non-Monetary Default.  If any non-monetary 
Tenant Default by the Tenant occurs under this Lease, and Tenant fails to cure such non-monetary 
Tenant Default within the grace and cure periods provided herein for Tenant, the Landlord shall 
give the Tenant's Lender written notice of Tenant's failure and, Tenant's Lender shall have the 
right, but not the obligation, to cure such non-monetary Tenant Default within an additional sixty 
(60) calendar days from Tenant's required cure date before the Landlord exercises its remedies
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under this Lease.  If the non-monetary Tenant Default cannot be cured with diligence within such 
time periods, then the Tenant's Lender shall have a reasonable time thereafter to effect such cure 
not to exceed 90 additional days, provided that the Tenant's Lender has promptly commenced to 
cure the same and thereafter is pursuing the curing of the Tenant Default with diligence.   

10.3.2.3 No Obligation to Cure. Tenant's Lender shall have the right, but 
not the obligation, to cure Tenant Defaults as set forth herein.  Tenant's Lender will have no 
personal liability with respect to the performance of the Tenant's obligations under the Lease 
except if Tenant's Lender becomes a vested successor tenant to Tenant, evidenced by delivery of 
a written notice to the Landlord expressly acknowledging Tenant's Lender is taking possession of 
Tenant's interest in this Lease and the use of words or terms that clearly evidence an intent to 
become vested in the Tenant's Leasehold Estate.  If the Tenant's Lender becomes a successor tenant 
to Tenant via vesting, then the Tenant's Lender will be directly liable to the Landlord with respect 
to the performance of the Tenant's obligations under this Lease which arise or accrue following 
such vesting, but only for so long as the period of time that any Tenant's Lender is vested (other 
than as security for a debt) with title to the Leasehold Estate created pursuant to this Lease or a 
new or modified lease entered into with the Landlord, in Landlord's reasonable discretion.  The 
Tenant's Lender may, at any time, notify the Landlord in writing that Tenant's Lender relinquishes 
all rights in the Premises, or any Area thereof, and shall thereafter have no future liability except 
such liabilities which arose or accrued during such vesting period (other than as security for a debt) 
with title to the Leasehold Estate created pursuant to this Lease or any new or modified lease.  If 
no vesting has occurred, Landlord shall be entitled to continue to look to the Tenant for compliance 
with the terms of this Lease, and shall be entitled to all remedies available to the Landlord against 
Tenant for a Tenant Default.    

10.3.3 No Termination; No Surrender.  Notwithstanding any other provision of this 
Lease, the Landlord (a) shall not have the right to terminate this Lease due to a Tenant Default 
unless (i) the Landlord shall have first given the required notices to the Tenant's Lender as required 
under this Lease; and (ii) allowed the Tenant's Lender the applicable cure periods described herein 
and (b) will not accept a voluntary surrender of this Lease by Tenant or modify or amend the Lease 
without first obtaining the consent of the Tenant's Lender; provided, however, that Tenant may 
exercise any right to extend the term for a Renewal Term pursuant to the terms of this Lease 
without the Tenant's Lender's consent. 

10.4 Consents. The Landlord consents to, and agrees that the Leasehold Mortgage, or 
related documents thereto (the "Loan Documents") of Tenant may contain, inter alia, provisions 
for any or all of the following: 

10.4.1 an assignment of Tenant's share of the net proceeds from available 
insurance coverage or from any award or other compensation resulting from any Condemnation; 
provided, however, said insurance shall be used in the first instance to repair and restore damages 
to the Premises and the Improvements, subject to the termination provisions of the Lease, and to 
the Parking Development, subject to the terms and conditions of the Parking Concession 
Agreement ; 

10.4.2 the entry by Tenant's Lender upon the Premises during business hours, 
without notice to Landlord or Tenant, to view the state of the Leasehold Estate and the Premises; 
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10.4.3 an assignment of Tenant's right, if any, to terminate, cancel, modify, change, 
supplement, alter, renew, or amend the Lease, including, without limitation, Tenant's right under 
Section 365(h) (1) of the Federal Bankruptcy Code to elect to treat the Lease as terminated, and 
an assignment of all of Tenant's other rights under the Federal Bankruptcy Code; 

10.4.4 an assignment of any sublease and the rent, issues, revenues and profits 
thereof, subject to the provisions of Section 16.7 (Participation); and 

10.4.5 the following rights and remedies (among others) to be available to Tenant's 
Lender upon the default by Tenant under any Loan Documents:  

10.4.5.1 the foreclosure of any Leasehold Mortgage pursuant to a power 
of sale, by judicial proceedings or other lawful means and the sale of the Leasehold to the purchaser 
at the foreclosure sale and a subsequent sale or sublease of the Leasehold Estate by such purchaser 
if the purchaser is a Tenant's Lender or its nominee or designee, provided that the County is entitled 
to reasonable approval rights of any subsequent tenant, as outlined in Section 16.1 (Consent for 
Transfers); 

10.4.5.2 the appointment of a receiver, irrespective of whether Tenant's 
Lender accelerates the maturity of all indebtedness secured by any Loan Documents;  

10.4.5.3 the right of Tenant's Lender or the appointed receiver to enter 
and take possession of the Premises subject to any Leasehold Mortgage, to manage and operate 
the same, to collect the sub-rentals, issues and profits therefrom and any other income generated 
by such Premises pursuant to this Lease or the operation thereof and to cure any default under the 
Loan Documents or any Tenant Default under this Lease; and/or 

10.4.5.4 an assignment of Tenant's right, title and interest under this 
Lease in and to any deposit of cash, securities or other property which may be held to secure the 
performance of the obligations of the financing, including, without limitation, the covenants, 
conditions and agreements contained in any Leasehold Mortgage, in the premiums for or dividends 
upon any insurance provided for the benefit of any Tenant's Lender or required by the terms of the 
Lease, as well as in all refunds or rebates of taxes or assessments upon or other charges against the 
Leasehold, whether paid or to be paid. 

10.5 Delay for Foreclosure.  If the Landlord has given the Tenant's Lender a duplicate 
of a notice of a Tenant Default and the Tenant's Lender desires to cure the Tenant Default but is 
unable to do so while the Tenant is in possession of the Premises, then the Tenant's Lender shall 
have the right upon written notice to the Landlord to postpone the specified date for effecting a 
cure of this Lease for a period reasonably sufficient to enable the Tenant's Lender or its designee 
to acquire the Tenant's interest in this Lease by foreclosure of its Leasehold Mortgage or otherwise 
but not to exceed 90 days, as long as the Tenant's Lender pays the Landlord the Rent and other 
sums due under this Lease during the postponement.  The Tenant's Lender shall exercise the right 
to extend the cure period by giving the Landlord notice prior to the last date that the Landlord 
would otherwise be entitled to elect a cure and by tendering to the Landlord any Rent and other 
charges then in default and cures, or causes the cure of any other default of Landlord then in 
existence for such Area. 
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10.6 Loan Document Default by Tenant.  A default under the Loan Documents shall 
not be a Tenant Default under this Lease provided that there is not otherwise a Tenant Default 
hereunder pursuant to the terms of this Lease. The Tenant's Lender may assign all of the Tenant's, 
any Tenant Transferee's and/or Subtenant's, as may be applicable, right title and interest under this 
Lease in and to the portion of the Premises secured by such Loan Documents to any third party 
who shall assume all of the Tenant's obligations with respect to this Lease which arise or accrue 
following its acquisition of such interest, subject to the approval of the assignee by the Landlord, 
which approval shall not be unreasonably withheld or delayed. 

10.7 Cooperation by the Landlord.  Upon the request of the Tenant or Tenant's Lender, 
the Landlord shall (a) deliver an estoppel certificate in a commercially reasonable form agreed 
upon by Tenant, Tenant's Lender and Landlord  addressed to Tenant, any Tenant Transferee, any 
Tenant's Lender and/or such other party as directed by any of the foregoing, providing, inter alia, 
assurances as such party or any applicable title company may reasonably request, (b) provide 
consents or affidavits reasonably needed for any financing consistent with the terms of this Lease, 
(c) provide other reasonable documents and instruments appropriate for financing provided that
all such documents and instruments, including consents, do not impose any additional obligation
on the Landlord or impair any of the Landlord's rights or remedies under the Lease, and (d) provide
any subordination and non-disturbance agreements, consents, partial assignments, collateral
assignments of Tenant's rights hereunder and/or landlord lien waivers in forms reasonably
acceptable to Landlord, Tenant and any applicable Tenant's Lender.

10.8 Applicability. The provisions of this Section 10 (Financing) shall apply, as 
appropriate, to any Leasehold Mortgage relating to any of the Water Park Development, Retail 
Development or Hotel Development, including any sub-leasehold financing for any such Area by 
Tenant or a Tenant Transferee.   

10.9 Subordination of Landlord's Lien. The Landlord hereby subordinates any 
contractual, statutory or other Landlord's lien on Tenant's furniture, fixtures, supplies, equipment, 
personal property and/or inventory to any lender or equipment lessor of Tenant; provided, 
however, that this subordination shall not be applicable to the Parking Development and all of the 
improvements thereon.  The Landlord further agrees to execute and deliver such instruments 
reasonably requested by the Tenant and any lender or equipment lessor of Tenant from time to 
time to evidence the aforesaid subordination of the Landlord. 

SECTION 11 
Capital Improvements and Maintenance and Repairs by Tenant 

11.1 General.  The Tenant shall promptly undertake and pay for, or cause to be 
undertaken and paid for, all Maintenance and Repairs and Necessary Improvements.  The Tenant 
may fund the cost of the Necessary Improvements from funds in the Capital Reserve Fund subject 
to the terms of this Lease and at the election of Tenant. 

11.2 Capital Reserve Fund. 

11.2.1 Prior to the Substantial Completion of the Water Park Development, the 
Tenant shall establish an interest-bearing Capital Reserve Fund with the Lender or another 
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financial institution selected by Tenant and approved by Landlord, such approval not to be 
unreasonably withheld.  All earnings and profits from the investment of the Capital Reserve Fund 
shall be for the account of the Capital Reserve Fund; provided, however, if interest is earned 
thereon, and Tenant is taxed on such interest, any interest earned on such Capital Reserve Fund 
account shall accrue for the benefit of Tenant.   

11.2.2 Commencing on the date that is twelve (12) months after Substantial 
Completion of an applicable Area and thereafter, within thirty (30) days of the annual 
determination of the applicable Water Park Development Gross Revenues, Retail Development 
Gross Revenues and Hotel Development Gross Revenues, as applicable (but excluding the last 
seven (7) Lease Years), Tenant shall deposit annually into the Capital Reserve Fund the amounts 
set forth on Exhibit "F" attached hereto, or such partial amount for any partial year.  During the 
last seven (7) years of the Term, Tenant shall not be required to fund any amounts into the Capital 
Reserve Fund. Upon the end of the Term, any funds remaining in the Capital Reserve Fund shall 
be distributed to the Landlord to be used by the Landlord to fund capital improvements at the 
Premises. If the Renewal Term is exercised, then within twelve (12) months of the exercise of such 
Renewal Term, Tenant shall deposit into the Capital Reserve Funds the amounts that would have 
been required to be deposited by Tenant for the time period between the last seven (7) years of 
such Term and the date Tenant exercises its Renewal Term option.     

11.3 Title to Alterations.  All alterations to the Premises and to the Improvements 
thereon, shall except as expressly set forth herein, remain upon and be deemed to constitute a part 
of the Premises, and the Tenant shall have legal ownership of and legal title to all such alterations. 
All alterations to the Parking Development and to the improvements thereon shall remain and be 
deemed to constitute a part of the Parking Development and Landlord shall have legal ownership 
of and legal title to all such alterations and improvements. 

11.4 Annual Reports.  Within thirty (30) days after the end of each Lease Year, the 
Tenant will provide the County Representative an Annual Report regarding the Capital Reserve 
Fund in accordance with GAAP, as applicable.  This report will include, at a minimum, the 
following information: (a) a budget showing the balance of the Capital Reserve Fund, including 
details of capital projects conducted during the prior Lease Year, (b) costs and descriptions of prior 
year Improvements; and (c) a list of anticipated Necessary Improvements, including estimated 
costs, description, and reason for the projects to be conducted in the upcoming Lease Year. 

11.5 Landlord Inspections.  The Landlord Inspector shall have the right to inspect the 
Premises during Tenant's normal business hours and the Parking Development at all hours, or at 
such other time agreed in writing by Tenant, in order to prepare the Landlord Inspector's Report, 
provided, however, that (a) the Landlord Inspector does not unreasonably interfere with the Tenant 
and/or any Tenant Transferee and (b) prior to inspecting any of the interiors of the Premises, the 
Landlord will use reasonable efforts to give the Tenant and the applicable Tenant Transferee at 
least one (1) Business Day notice of such inspection.  The Landlord Inspector shall deliver a copy 
of the Landlord Inspector's Report to Tenant upon completion thereof.  If the Tenant disagrees 
with the Landlord Inspector's Report, the Tenant may obtain its own inspection report undertaken 
by the Tenant Inspector within sixty (60) days of the date that the Landlord Inspector's Report is 
delivered to the Tenant.  If the Landlord accepts the Tenant Inspector's Report, the Landlord 
Inspector's Report shall be disregarded.  If the Landlord  does not agree with the Tenant Inspector's 
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Report, (i) the Landlord shall notify the Tenant that the Tenant Inspector's Report is rejected within 
thirty (30) days after the date that the Tenant provides the Landlord with the Tenant Inspector's 
Report, (ii) the Landlord Inspector and the Tenant Inspector shall, within ten (10) days after the 
date that the Landlord gives notice of such rejection, choose the Independent Inspector; and (iii) 
the Independent Inspector shall prepare a third report, which such Independent Inspector's report 
shall be binding on the Landlord and the Tenant. The Landlord and the Tenant shall each equally 
bear the expense of the Independent Inspector.  

11.6 Failure to Maintain.  If the Tenant fails to correct the deficiencies within the time 
allowed pursuant to the Landlord Inspector's Report, Tenant Inspector's Report, or report of the 
Independent Inspector (as the case may be pursuant to Section 11.5 (Landlord Inspections), and 
has not registered an objection as to its obligation to do so, and if that failure continues for more 
than thirty (30) days after the Tenant's receipt of written notice of the failure, subject to extension 
thereof as a result of Force Majeure, the Landlord may enter upon the Parking Development, the 
Premises and Improvements, as applicable, and correct the deficiencies, and the Landlord shall 
add the cost of such work, plus fifteen percent (15%) for administrative costs, to the Rent due 
hereunder on the first (1st) day of the month following the date of such work, and provided, that 
Landlord provides a copy of all applicable invoices and reasonable back-up thereto, such cost shall 
be and constitute a part of the Rent.  Tenant's obligations to maintain the Parking Development, 
the Premises and Improvements and the time frames to complete same shall be extended for Force 
Majeure for only such additional time as is necessary to comply with such obligations.  In the event 
of any extensions to any deadlines herein required of Tenant as a result of any such delays or Force 
Majeure, this shall not be a Tenant Default and Landlord  shall have no claim for damages for the 
Tenant's failure to furnish or to furnish in a timely manner any such maintenance.   

11.7 Zoo Maintenance. Subject to Force Majeure, County agrees to maintain Zoo 
Miami, at a minimum, in accordance with The Accreditation Standards & Related Policies, 2019 
edition, prepared by the AZA, as may be modified, amended, replaced or reinstated; and shall use 
a minimum of fifty percent (50%) of all revenues derived from this Lease for capital improvements 
to Zoo Miami. 

SECTION 12 
Condemnation 

12.1 Notice. If either Party becomes aware of any actual, threatened, or contemplated 
Condemnation, then such Party shall promptly notify the other in writing.  However, the Tenant 
acknowledges and agrees that all or a portion of the Premises may be subject to certain deed 
restrictions recorded in the public records prior to the Commencement Date creating reversionary 
rights in the United States government and this Lease is subject to all such rights and restrictions. 

12.2 Taking of Entire Premises.  If at any time during the Term of this Lease, there is 
a Condemnation of the entire Premises, such Condemnation shall be deemed to have caused this 
Lease (and the Option to Renew, whether or not exercised) to terminate and expire on the date of 
such Condemnation, and Tenant shall have the right to the Condemnation Award pursuant to 
Section 12.3 (Recovery of Condemnation Award) and Section 12.4 (Proceeds of Condemnation). 
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12.3 Recovery of Condemnation Award.  Tenant’s right to recover a portion of the 
award for a Condemnation, as hereinafter provided, is limited to the fair market value of the 
Improvements during the term of the Lease, the value of Tenant’s interest in the unexpired Term 
of the leasehold estate created pursuant to this Lease (including any unexercised renewal Options), 
and Tenant's moving and relocation cost, and in no event shall Tenant be entitled to compensation 
for any fee interest in the Premises.  Notwithstanding anything herein contained to the contrary, 
Landlord shall be entitled to receive from the condemning authority not less than the appraised 
value of the highest and best use of the Premises as if vacant and assuming no Improvements 
existed on the Premises, at the time of Condemnation, plus the reversionary value of the 
Improvements after the term of this Lease expires (presuming that all unexercised renewal Options 
had been or would be exercised), plus any special damages arising from the termination of such 
Lease.  All rents and other payments required to be paid by Tenant under this Lease shall be paid 
up to the date of such Condemnation, which shall be the date on which actual possession of the 
Premises or a portion thereof, as the case may be, is acquired by any lawful power or authority 
pursuant to the Condemnation or the date on which title vests therein, whichever is earlier.  Tenant 
and Landlord shall, in all other respects, keep, observe and perform all the terms of this Lease up 
to the date of such Condemnation. 

12.4 Proceeds of Condemnation.  In the event following a Condemnation, this Lease 
is terminated, or in the event following a Condemnation of less than the whole of the Premises (a 
"Partial Condemnation") the proceeds of any such Condemnation (whole or partial) shall be 
distributed as described herein.  If the value of the respective interests of Landlord and Tenant 
shall be determined according to the foregoing provisions in the Condemnation proceedings, the 
values so determined in such Condemnation proceedings shall be conclusive upon Landlord and 
Tenant.  If such values shall not have been separately determined in such Condemnation 
proceeding, such values shall be fixed by agreement mutually acceptable to Landlord and Tenant, 
or if they are unable to agree, by an apportionment hearing within the Condemnation proceeding. 

12.5 Partial Condemnation; Termination of Lease.  If, in the event of a Partial 
Condemnation, (i) the remaining portion of the Premises not taken cannot be, in Tenant’s 
reasonable determination, adequately restored, repaired or reconstructed so as to constitute a 
complete architectural unit of substantially the same usefulness, design, construction, and 
commercial feasibility, as immediately before such Condemnation, or (ii) the award to Tenant for 
such Partial Condemnation is insufficient to pay for such restoration, repair or reconstruction, or 
(iii) the Partial Condemnation results in making it impossible or unfeasible to reconstruct, restore,
repair or rebuild a new building on any portion of the Premises (or the applicable Area, as the case
may be), then Tenant shall have the right, to be exercised by written notice to Landlord within one
hundred twenty (120) days after the date of Partial Condemnation (or the date of the award,
whichever is later), to terminate this Lease on a date to be specified in said notice, which date shall
not be earlier than the date of such Partial Condemnation, in which case Tenant shall pay and shall
satisfy all Rents and other payments due and accrued hereunder up to the date of such termination
and shall perform all of the obligations of Tenant hereunder to such date, and thereupon this Lease
and the Term herein demised shall cease and terminate (except that Tenant shall use the award to
Tenant for such Partial Condemnation to demolish any structures or Improvements that are
unusable or unsafe).
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12.6 Partial Condemnation; Continuation of Lease.  If, following a Partial 
Condemnation, this Lease is not terminated pursuant to as herein above provided then, (i) this 
Lease shall terminate as to the portion of the Premises taken in such Condemnation proceedings; 
(ii) as to that portion of the Premises not taken, Tenant may proceed at its own cost and expense
(though subject to its receipt of the award arising from the Partial Condemnation and/or insurance)
either to make an adequate restoration, repair or reconstruction or to rebuild a new building or
reconfigure the Hotel Development, the Retail Development or the Water Park Development, as
applicable, upon the portion of the Premises not affected by the Partial Condemnation, and (iii)
Tenant’s share of the award shall be determined in accordance with the provisions herein. Such
award to Tenant may be used by Tenant for its reconstruction, repair or rebuilding.  Any excess
award after (or not used for) such reconstruction, repair or rebuilding, may be retained by Tenant.
If the part of the award so paid to Tenant is insufficient to pay for such restoration, repair or
reconstruction, but Tenant does not terminate the Lease, Tenant shall be responsible for the
remaining cost of whatever restoration, repair and reconstruction Tenant elects to undertake, and
complete the same in accordance with the applicable development provisions of this Lease, free
from Encumbrances and shall at all times save Landlord free and harmless from any and all such
Encumbrances.  If Tenant elects not to terminate this Lease, then the Rent and/or other amounts
otherwise payable hereunder by Tenant shall be partially abated on an equitable basis, as
determined by the Landlord and Tenant.

12.7 End of Term. If a Partial Condemnation, a Condemnation of the entire Premises 
or a Condemnation of the temporary right to use or occupy all or part of the Premises occurs at 
any time following the twentieth (20th) year anniversary of the Commencement Date, then 
notwithstanding any provision of this Section 12 (Condemnation), the Tenant, upon thirty (30) 
days' written notice to the Landlord after the date of the actual Condemnation date, may terminate 
this Lease. 

SECTION 13 
Regulations and Environmental 

13.1 General.  The Tenant shall comply with all Applicable Laws relating to the 
Premises and the Parking Development.  The Tenant shall permit the entry, during Tenant's 
business hours or such other reasonable times as agreed to by Tenant, of any Governmental 
Authority having competent jurisdiction to make inspections of the Premises to determine the 
Tenant's compliance therewith, provided, however, that with respect to the Landlord, Landlord 
shall use reasonable efforts to give Tenant at least one (1) Business Day notice of such inspection, 
except in the case of a life-threatening or property-threatening emergency or environmental 
emergency, in which case Landlord shall have the right to enter the Premises without such notice, 
but in any event, will use reasonable efforts to contact the Tenant and/or applicable Subtenant 
affected by such emergency.  

13.2 Penalties, Assessments and Fines. The Tenant and/or any Tenant Transferee, as 
may be applicable, shall pay on behalf of the Landlord any penalty, assessment or fine issued 
against the County, or to defend in the name of the Landlord any Claim which may be presented 
or initiated by any agency or officer of any Governmental Authority (other than a Claim by the 
Landlord against Tenant under this Lease) with competent jurisdiction, based in whole or 
substantial part upon a claim or allegation that the Tenant, its agents, employees, invitees, or 
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trespassers have violated any Applicable Law, including, any Environmental Law described in this 
Section 13 (Regulations and Environmental) or any plan or program developed in compliance 
therewith.   

13.3 Environmental Protection. 

13.3.1 Introduction of Waste or Hazardous Materials.  The Tenant agrees that in 
its use and the use by Tenant Transferees of the Premises and the Parking Development, each shall 
comply with any and all Environmental Laws and shall not cause or allow the placement of any 
Hazardous Materials on the Premises or the Parking Development.  Tenant shall not cause or allow 
on or upon the Premises or the Parking Development, or as may affect the Premises or the Parking 
Development, any act which may result in the discharge of any Hazardous Materials in violation 
of Environmental Laws, or otherwise damage the Premises or the Parking Development, or any 
part thereof, due to the release of any Hazardous Materials on or about the Premises or the Parking 
Development.  The Tenant further hereby agrees to immediately notify the Landlord, in writing, 
should Tenant have actual knowledge of the occurrence of an accident or incident in which any 
Hazardous Materials are released or otherwise discharged on or about the Premises or the Parking 
Development in violation of Environmental Laws, and, to the extent not caused by the Landlord 
or any of its agents, employees, contractors or representatives, Tenant shall remove and dispose of 
such Hazardous Materials in accordance with applicable Environmental Laws; provided, however, 
that Tenant shall have no responsibility or liability for Hazardous Materials that are identified in 
the Baseline Audit if Tenant elects to terminate the Lease during the Due Diligence Period.  

13.3.2 Records.  The Tenant and/or the Tenant Transferees, as may be applicable, 
shall maintain such records as are reasonably necessary to adequately assess environmental 
compliance in accordance with applicable Environmental Laws. 

13.3.3 Monitoring Equipment.  If Tenant and/or the Tenant Transferees cause 
environmental contamination or violate any Environmental Law, the Tenant shall, in addition to 
any other action required by applicable Environmental Law, DERM or any other Governmental 
Authority, (a) at its expense and to the extent required by the applicable Environmental Laws, 
DERM or any Permits requiring such action, install monitoring equipment in locations and in a 
number and type sufficient to monitor the Tenant's activities in its use of the Premises and Parking 
Development, and (b) in such applicable circumstances, assign appropriate personnel to monitor 
such equipment.  This obligation shall in no way limit the Landlord's right to find Tenant in breach 
of this Lease for Tenant's violation of this Section 13 (Regulations and Environmental) and seek 
all remedies and damages available to the County for such breach.  

13.4 Tenant's Failure to Comply with Environmental Laws.  The Tenant's breach of 
its obligations under this Section 13 (Regulations and Environmental) shall constitute a material 
breach of this Lease, subject to all notice, grace and cure periods as set forth in this Lease and all 
such obligations shall survive the expiration or earlier termination of this Lease.  

13.5 Pre-Existing Environmental Conditions. 

13.5.1 Pre-Existing Environmental Conditions Prior to Construction.  If during the 
Due Diligence Period, the Tenant determines that there are any Pre-Existing Environmental 
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Conditions, the Tenant shall advise the Landlord of same and shall provide the Landlord with a 
copy of all environmental reports and assessments, in which case, the Tenant shall have the right 
to terminate this Lease in its entirety by giving Landlord written notice of such termination by the 
deadlines set forth in this Lease for the Due Diligence period, or may request that any such area of 
the Premises that contains any Pre-Existing Environmental Conditions be removed from the 
Premises and the size of the Premises reduced accordingly by giving Landlord written notice of 
such request for reduction of the Premises.  The Landlord may, through its Board of County 
Commissioners, agree to reduce the size of the Premises as a result of any Pre-Existing 
Environmental Conditions, provided, that nothing in the foregoing shall adversely compromise the 
viability of the Water Park Development.  If, notwithstanding the discovery of Pre-Existing 
Environmental Conditions during the Due Diligence Period, the Tenant elects not to exercise its 
right to terminate this Lease Agreement, then Tenant shall assume responsibility for Pre-Existing 
Environmental Conditions and the remediation and monitoring of such Environmental Conditions 
on the Premises and the Parking Development during the Term of this Agreement. 

13.5.2 Pre-Existing Environmental Conditions During Construction.  If during the 
construction of the Hotel Development, the Water Park Development, or the Retail Development, 
the Tenant determines that there are any Pre-Existing Environmental Conditions adversely and 
materially impacting all or any portion of the Premises, the Tenant shall notify the Landlord of 
same.  If the cost to remediate such Pre-Existing Environmental Conditions is equal to or less than 
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) as determined by a licensed 
environmental engineer, consultant and/or auditor selected by the Tenant and approved by the 
Landlord, such approval not to be unreasonably withheld, Tenant shall not have a right to terminate 
this Lease as a result of such Pre-Existing Environmental Conditions, and Tenant shall be required 
to remediate such Pre-Existing Environmental Conditions.  However, if the cost of such Pre-
Existing Environmental Conditions is in excess of Two Hundred Fifty Thousand and No/100 
Dollars ($250,000.00) as determined by a licensed environmental engineer, consultant and/or 
auditor selected by the Tenant and approved by the Landlord, such approval not to be unreasonably 
withheld, then: (a) Tenant shall have the right to terminate this Lease in its entirety, in which case 
the Parties shall have no further obligations to one another except for those obligations that 
expressly survive the termination, (b) Tenant shall have the right to request that any such area of 
the Premises that contains any such Pre-Existing Environmental Conditions be removed from the 
Premises and the size of the Premises reduced accordingly, in which case the Landlord may, 
through the Board of County Commissioners, agree to reduce the size of the Premises; provided, 
that nothing in the foregoing shall adversely compromise the viability of the Water Park 
Development; (c) the Landlord, in the County Mayor's sole discretion, can agree to either pay to 
Tenant (or give Tenant a credit against the Rent equal to) an amount up to Five Hundred Thousand 
and No/100 Dollars ($500,000.00), such amount to be at the County Mayor's sole discretion, as 
contribution to the remediation of such Pre-Existing Environmental Conditions, in which case the 
Tenant may, at Tenant's option decide to (i) proceed with construction of the Water Park 
Development, the Hotel Development or the Retail Development, or (ii) terminate this Lease 
pursuant to the foregoing clause (a), or (d) Tenant shall have the right to waive its right to terminate 
the Lease pursuant to this Section 13.5.2 and proceed with the construction of the Water Park 
Development, the Hotel Development or the Retail Development. 

13.5.3 Environmental Baseline Audit.  Prior to the expiration of the Due Diligence 
Period, the Tenant shall cause the completion of and pay for a licensed environmental engineer, 
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consultant and/or auditor as approved by the Landlord, such approval not to be unreasonably 
withheld, to complete a Baseline Audit.  If during the Due Diligence Period, the Phase I 
environmental assessment for the Parking Development results in a recommendation that a Phase 
II environmental site assessment is needed, then such Phase II environmental site assessment for 
only the Parking Development may be completed after the expiration of the Due Diligence Period 
but, in any event, must be completed prior to the Commencement of Construction of the Water 
Park Development, the Hotel Development, the Retail Development and the Parking 
Development.  The acoustic survey of the Florida bonneted bat required as part of the Baseline 
Audit must be completed prior to the expiration of the Due Diligence Period.  The Tenant shall 
provide the Landlord with a copy of the Baseline Audit and all other environmental assessment 
reports undertaken of the Premises or the Parking Development.  

13.5.4 Endangered Species.  If the Baseline Audit identifies endangered species on 
the Premises or Parking Development, it shall be a Pre-Existing Environmental Condition. If the 
discovery of such endangered species would prohibit the Tenant from proceeding with the 
development of the Improvements for the Water Park Development, the Hotel Development, the 
Retail Development, and the Parking Development, then Tenant shall be prohibited from 
proceeding with development of the Improvements for the Water Park Development, the Hotel 
Development, the Retail Development, and the Parking Development, as applicable, unless and 
until Tenant develops and obtains approval from the FWS, including but not limited to, for the 
Habitat Management Plan, which such plan shall be subject to the Landlord's consent, to be 
exercised in the Landlord's reasonable discretion (provided, however, that the Landlord will not 
be required to expend funds or set aside land) or Tenant may terminate this Lease upon written 
notice to the Landlord. The cost of any requirements for relocation of the foregoing shall be 
deemed a Pre-Existing Environmental Condition.  Nothing contained herein, including but not 
limited to the existence of any Pre-Existing Environmental Condition, shall modify the deadlines 
and Tenant’s obligations to comply therewith set forth in this Lease. 

13.6 Survival Clause.  Except as otherwise set forth in this Lease, the Parties' 
responsibilities, obligations and liabilities pursuant to this Section 13 (Regulations and 
Environmental) shall survive the Termination Date or assignment (except to the extent such 
assignment is to the  Lender) of this Lease.  

13.7 No Waiver by Landlord.  Nothing in this Lease or otherwise shall be deemed to 
be a waiver of the Landlord's right to take action against responsible parties other than the Tenant 
(except as specifically provided herein) for remediation of or payment for any Pre-Existing 
Environmental Condition or other environmental deficiencies on the Premises, nor be deemed to 
be an assumption by the Landlord of the responsibility for such remediation or payment, except as 
may be imposed on the Landlord as a matter of law.  

13.8 No Waiver by Tenant.  Nothing in this Lease or otherwise shall be deemed to be 
a waiver of the Tenant's right to take action against responsible parties other than the Landlord 
(except as specifically provided for herein) for remediation of or payment for environmental 
deficiencies on the Premises, nor be deemed to be an assumption by Tenant of the responsibility 
for such remediation or payment, except as expressly set forth in this Lease. 
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SECTION 14 
Covenants 

14.1 Landlord's Covenants.  The County covenants that except as expressly permitted 
under this Lease or otherwise agreed to by the parties in writing, during the entire Term, the County 
shall not create any new lien, encumbrance, easement, license, right-of-way, covenant, condition 
or restriction on the Premises which would encumber the Premises and materially diminish, impair 
or disturb the rights of the Tenant under this Lease, it being agreed and understood that the 
foregoing restriction shall not prevent the County from maintaining, operating, repairing or 
replacing, as applicable, any existing utility easements and with respect to same, the County agrees 
not to unreasonably interfere with the operations at the Premises.   

14.2 Mutual Covenants. 

14.2.1 Further Assurances. The Parties, whenever and as often as each shall be 
reasonably requested to do so by another Party, shall execute or cause to be executed any further 
documents and take any further actions as may be reasonably necessary or expedient in order to 
consummate the transactions provided for in, and to carry out the purpose and intent of, this Lease, 
except to the extent such actions by the County require approval by the Board of County 
Commissioners, in which case, the County shall cooperate and use reasonable efforts to obtain the 
approval of the Board of County Commissioners without undue delay or conditions.  

14.2.2 Good Faith. In exercising its rights and fulfilling its obligations under this 
Lease, each of the Parties shall act in good faith. Each Party further acknowledges that the 
obligation of any Party to act in good faith, undertake good faith efforts, or to use diligent 
reasonable efforts or other similar efforts does not constitute a warranty, representation or other 
guaranty that the result which the Parties are attempting to achieve will be successfully achieved 
and no Party shall be liable for any failure to achieve the result or results intended so long as the 
Party has complied with its obligation to act in accordance with the applicable standard. 

14.2.3 Ultra Vires. No Party shall terminate this Lease on the ground of ultra vires 
acts or for any illegality or on the basis of any challenge to the enforceability of this Lease, except 
as otherwise expressly permitted in this Lease. Subject to the preceding sentence, no such 
challenge may be asserted by any Party except by the institution of a declaratory action in which 
the Parties are parties.  

14.2.4 Challenges. Each Party shall vigorously contest any challenge to the 
validity, authorization or enforceability of this Lease or any other agreements contemplated 
hereby, including, without limitation, the Parking Concession Agreement at the ZMEA, whether 
asserted by a taxpayer or any other Person, except where to do so would be deemed by such Party 
as presenting a conflict of interest or would be contrary to any Applicable Law.  The Tenant shall 
pay all of the Legal Costs incurred by the Parties in contesting such challenge.  The Parties shall 
consult with each other in contesting any such challenge.   

14.2.5 Survival. All covenants, representations and warranties contained in this 
Lease shall survive the execution and delivery of this Lease.  No action taken pursuant to or related 
to this Lease, including any investigation by or on behalf of a Party, shall be deemed to constitute 
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a waiver by the Party taking such action of compliance with any representation, warranty, 
condition or agreement in this Lease.  

14.2.6 Compliance with Laws.  During the entire Term, the County shall comply 
with all Applicable Laws relating to its ownership of the Premises and the Tenant shall comply 
with all Applicable Laws relating to its development, use and occupancy of the Premises.. 

SECTION 15 
Representations and Warranties 

15.1 County's Representations and Warranties.  The County represents, warrants and 
covenants to the Tenant that:  

15.1.1 The County has full power and authority to enter into this Lease, and the 
execution, delivery, and performance of this Lease by the County have been duly authorized by 
all necessary governmental action (other than the various customary regulatory approvals and 
Permits which are required for the development, construction, use and operation of the Premises). 
The County Mayor or his/her designee executing this Lease is the individual duly authorized to 
execute and deliver this Lease on behalf of the County and has so executed and delivered this 
Lease.  All necessary governmental action required by the County has been taken to duly authorize 
the execution, delivery and performance by the County pursuant to this Lease.  This Lease is a 
valid and binding obligation of the County, enforceable against the County in accordance with its 
terms.  The County Representative has been duly authorized to act on behalf of the County as 
provided in this Lease. 

15.1.2 To the best of the County Representative’s knowledge, the execution, 
delivery and performance of this Lease by the County are not prohibited by and do not conflict in 
any material respect with any other agreements, judgments or decrees to which the County is a 
party.  

15.1.3 To the best of the County Representative’s knowledge, the execution, 
delivery and performance of this Lease by the County does not violate any County charter, the 
Code, any ordinance or resolution of the County or any other Applicable Law.  To the best of the 
County Representative’s knowledge, the County has not received any notice as of the date of 
approval of this Lease by the Board of County Commissioners asserting any noncompliance in 
any material respect by the County with any Applicable Laws with respect to the Premises and the 
transactions contemplated in and by this Lease; and there is no Landlord Default with respect to 
any judgment, order, injunction or decree of any Governmental Authority which is in any respect 
material to the transactions contemplated in and by this Lease.  

15.1.4 Except as otherwise disclosed to the Tenant in writing, to the best of the 
County Representative’s knowledge, no suit is pending which has been served upon the County or 
of which the County has actual knowledge, before or by any court or governmental body seeking 
to restrain or prohibit, or seeking damages or other relief in connection with, the execution and 
delivery of, or the consummation of the transactions contemplated in and by, this Lease.   
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15.1.5 The County is the fee simple owner of the Premises.  

SECTION 16 
Assignment, Subletting and Subcontracting by Tenant 

16.1 Consent for Transfers. Tenant shall not make a Transfer without the prior consent 
of the Landlord, such consent not to be unreasonably withheld or delayed.  In the event of a request 
for a Transfer, Tenant shall deliver to Landlord written notice of its intent to make a Transfer, and 
such request shall: (a) be delivered to the Landlord at least thirty (30) days prior to the proposed 
Transfer, and (b)  contain at a minimum: (i) the name of the proposed transferee and disclosure of 
all persons or business entities owning ten percent (10%) or greater ownership in the proposed 
transferee along with their/its ownership shares; (ii) a full statement of the proposed transferee's 
business experience, provided, that there shall be no requirement for any members, directors, 
investors, principals, partners, shareholders or managers in any such entity to have experience in 
the Water Park, hotel or retail industry so long as a competent and experienced operator is 
managing any such Area of the Premises; (iii) a full statement of the proposed transferee's financial 
strength, including, to the extent reasonably available, financial statements or a balance sheet; and 
(iv) a statement that such proposed transferee is not banned or prohibited from doing business with
the County.  The Landlord shall act to approve or disapprove such request within twenty (20)
business days of receipt thereof. The Landlord will only disapprove a transferee pursuant to a
request for a Transfer if: (w) the proposed transferee is not a competent, experienced business
operator, in the reasonable opinion of the Landlord, (x) the proposed transferee is banned or
prohibited from doing business with the County, (y) if the proposed transferee does not meet the
Code requirements applicable to all entities doing business with the County; or (z) the proposed
Transfer is for an assignment of all of Tenant’s rights in any area less than the entire Area of each
the Water Park Development, the Hotel Development and the Retail Development, as applicable.
The Tenant shall have ninety (90) days from the date on which it receives any disapproval from
the Landlord to resolve the reason for the disapproval, but in no event shall Tenant's failure to
resolve the reason for the disapproval prevent the Tenant from resubmitting its request for a
Transfer or be deemed a Tenant Default hereunder.

16.2 Transfer Agreements. All agreements evidencing a Transfer entered into by 
Tenant relating to the Premises shall: 

16.2.1  Be on reasonable and fair market terms and/or have resulted in a direct or 
indirect tangible economic benefit; 

16.2.2 State that they are subject to this Lease and that this Lease shall supersede 
and control over any contradicting provisions in such Transfer agreement, as applicable;  

16.2.3 Specifically provide that "Miami-Dade County, Florida is a third party 
beneficiary" of such Transfer agreement and related provisions; 

16.2.4 Be assigned to the Landlord, at its option, upon an ongoing Tenant Default, 
after all applicable notice, grace and cure periods;  

16.2.5 Name the Landlord as an express beneficiary and additional insured to any 
insurance policy(ies) required under such Transfer agreement as set forth in Exhibit "I";  
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16.2.6 Require the Landlord to be indemnified and held harmless to the same 
extent, as the Tenant has agreed to indemnify and hold the Landlord harmless herein; and 

16.2.7 With respect to the Area of the Water Park Development, any Transfer of 
the Area of the Water Park Development shall require the Tenant Transferee to also assume all 
obligations with respect to the development, maintenance, operation, repairs and liability of the 
Parking Development as set forth in this Lease and the Parking Concession Agreement, subject to 
the terms, conditions and approval rights set forth in the Parking Concession Agreement. 

16.3 Reservation of Right to Review.  Upon written request from the Landlord, Tenant 
shall send copies of all Subleases and any Transfer documentation to the Landlord in an electronic 
or hard copy format.   

16.4 Survival of Rights of Major Subtenants.  If this Lease is terminated, the Landlord 
shall not disturb or terminate the rights of any Major Subtenant under a Transfer agreement 
provided that such Person is in compliance with all the terms and conditions of its Transfer 
agreement, and attorns to the Landlord and recognizes the Landlord, or the Landlord's designee, 
as its landlord under the applicable Transfer agreement.  Upon the reasonable request of the Major 
Subtenant, the Landlord will execute a SNDRA.  

16.5 Other Transfers.  Notwithstanding anything herein to the contrary, the consent of 
the Landlord shall be requested for the following Transfer, with such consent not to be 
unreasonably withheld, conditioned or delayed: a Transfer of all or any portion of the Lease or a 
sublet of all or any portion of the Premises to any of Tenant's Affiliates; provided, that such 
transferee (i) has sufficient financial capacity to fulfill its applicable obligations pursuant to the 
Lease and Transfer agreement, (ii) is not banned or prohibited from doing business with the 
County, and (iii) satisfies the requirements under the Code for an entity to do business with the 
County.  

16.6 Effect of Transfer.  Upon completion of a Transfer, the Transfer shall have the 
following effect: 

16.6.1 Succession of Rights.  The transferee of the Tenant, and all successors, 
assignees and transferees, shall succeed to all rights and obligations of the Tenant under this Lease, 
but only with respect to the portion of the Premises which was Transferred.  

16.6.2 Performance of Required Acts.  Any act required to be performed by the 
Tenant as to the Transferred portion of the Premises pursuant to the terms of this Lease shall be 
performed by the transferee and the performance of such act shall be deemed performed by the 
Tenant and shall be acceptable as the Tenant's act by the Landlord, provided that such act is 
otherwise performed in accordance with the terms of this Lease. 

16.6.3 One Point of Contact. Notwithstanding any Transfer or subleasing, unless 
otherwise agreed to by the Landlord and despite any bifurcation of this Lease, there shall be one 
Person with whom Landlord shall be required to communicate and receive Rent under this Lease. 

16.6.4 Tenant Remains Liable. Except for an approved assignment of the entire 
Lease to a third party and notwithstanding any provision contained in this Lease to the contrary, 
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Tenant shall at all times remain liable and responsible for all obligations and responsibilities 
assigned to Tenant under this Lease. 

16.7 Participation. Except as set forth in this Section 16.7 below, in the event that 
Tenant shall sell or assign:  (a) all or a portion of its rights, liabilities or obligations under, or its 
interests in, this Agreement; or (b) all or a portion of the interests, equity, membership or 
ownership in the Tenant, whether through a sale of equity or membership shares or interest, a sale 
of its assets or a merger, consolidation, joint venture or similar transaction, Tenant shall pay or 
shall cause the seller to pay to Landlord five percent (5%) of the Net Book Profit from such sale 
or assignment, including, but not limited to, the sale or assignment of that portion of its rights or 
demised Premises under this Agreement (the “Participation Fee”).  All stock sale proceeds shall 
be subject to the Participation Fee, except for those portions of the proceeds returned for 
investment into and/or development of the Project.  For purposes of this Section 16.7, a 
Participation Fee shall not be due for any of the following: (a) any sublease to an operator or 
manager of the Water Park Development, Hotel Development and/or Retail Development for 
operation of such Area, as revenues derived therefrom shall be subject to Improvement Rent in 
accordance with Section 4.3 (Improvement Rent), (b) any use or service agreement otherwise 
allowed under this Lease, including any sublease of the Premises or any portion thereof to any 
vendors, retailers, concessionaires, or operators, as revenues derived therefrom shall be subject to 
Improvement Rent in accordance with Section 4.3 (Improvement Rent), (c) any Leasehold 
Mortgage, and (d) any transfer to a Lender or successor of any such Lender.   “Net Book Profit” 
shall mean the fair market value of all sums, proceeds and other consideration paid to the Tenant, 
its members, equity holders of Tenant, or stockholders of Tenant plus any indebtedness assumed 
by the assignee or buyer in the sale or assignment, less: (A) all transaction-related expenses paid 
to unaffiliated third parties solely as a result of such sale or assignment, such as brokerage fees 
and commissions, legal, accounting and financial; (B) the principal amount and interest due and 
payable up until the date of such sale or assignment of any outstanding debt of the Tenant retained 
by the Tenant; (C) adjustments for taxes, operating expenses, tenant improvement allowances and 
other prorations and credits as set forth in the assignment or acquisition agreement; and (D) any 
capital contribution made to Tenant by any of the Tenant’s owners or shareholders (net of any 
distributions, equity payments, guaranteed payments, dividends or other payments to Tenant’s 
owners or shareholders relating to or arising from such capital contributions in excess of 10% of 
the capital contribution per year from the date of the capital contribution through the date of the 
Transfer).    

SECTION 17 
Indemnification and Hold Harmless 

17.1 Indemnification and Hold Harmless by Tenant.  Tenant shall defend, indemnify 
and hold harmless the Landlord and its officers, employees, agents and instrumentalities (the 
"Landlord Indemnified Parties") from any and all Claims, which the Landlord Indemnified 
Parties may incur as a result of any Claims arising out of, relating to or resulting from the 
performance or non-performance of this Lease by the Tenant, Tenant Transferees, or any Affiliates 
and/or their employees, agents, servants, partners, principals or subcontractors thereto, other than 
for liability, loss or damage caused solely by the gross negligence of any Landlord Indemnified 
Parties.  Tenant shall pay all Claims in connection therewith and shall investigate and defend all 
Claims in the name of the Landlord Indemnified Parties, where applicable, including any and all 
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appellate proceedings, and shall pay all costs, judgments, and Legal Costs that may issue thereon.  
Tenant expressly understands and agrees that any insurance protection required by this Lease or 
otherwise provided by Tenant, shall in no way limit the responsibility to indemnify, keep and save 
harmless and defend the Landlord Indemnified Parties as herein provided.  Tenant further 
understands and agrees that Landlord shall be deemed to have "incurred" Legal Costs and costs of 
defense if it uses government lawyers, including but not limited to the County Attorney’s Office. 

17.2 Liability for Damage or Injury.  Landlord shall not be liable for any damage or 
injury which may be sustained by any party, person or any personal property located on the 
Premises, other than the damage or injury caused solely by the gross negligence of the Landlord 
Indemnified Parties or their officers, employees, agents or subcontractors, and all of which is 
subject to the conditions and limitations of Florida Statutes, Section 768.28.   

17.3 Indemnification Procedures.  

17.3.1 Notice. If  an Indemnified Party shall discover or have actual notice of facts 
that have given rise, or which may give rise, to a claim for indemnification under this Section 17 
(Indemnification and Hold Harmless), or shall receive notice of any action or proceeding of any 
matter for which indemnification may be claimed, the Indemnified Party shall, within twenty (20) 
days following service of process or other written notification of such Claim (or within such shorter 
time as may be necessary to give the Indemnitor a reasonable opportunity to respond to such 
service process or notice of a Claim), and within twenty (20) days after any other such notice, 
notify the Indemnitor in writing thereof together with a statement of such information respecting 
such matter as the Indemnified Party then has; provided, however, the failure to notify the 
Indemnitor shall not relieve the Indemnitor from any liability which it may have to the Indemnified 
Party except and solely to the extent that such failure or delay in notification shall have adversely 
affected the Indemnitor's ability to defend against, settle or satisfy any such Claim.   

17.3.2 Contest. The Indemnitor shall be entitled, at its cost and expense, to contest 
or defend any such Claim by all appropriate legal proceedings through attorneys of its own 
choosing, provided the Indemnitor shall have first notified the Indemnified Party of its intention 
to do so within twenty (20) days after its receipt of such notice from the Indemnified Party.  If 
within twenty (20) days following such notice from the Indemnified Party, the Indemnified Party 
has not received notice from the Indemnitor that such Claim will be contested or defended by the 
Indemnitor, the Indemnified Party shall have the right to (a) authorize attorneys satisfactory to it 
to represent it in connection therewith and/or (b) subject to the approval of the Indemnitor, which 
approval shall not be unreasonably withheld or delayed, at any time settle, compromise or pay 
such Claim, in either of which events the Indemnified Party shall be entitled to indemnification 
thereof as provided in this Section 17 (Indemnification and Hold Harmless).  These provisions in 
no way prevent the Indemnified Party from taking whatever actions are necessary to defend the 
Claim during the time before the Indemnified Party learns whether the Indemnitor will contest or 
defend the Claim.  Legal Costs accrued by the Indemnified Party during this time are 
indemnifiable.  If required by the Indemnitor, the Indemnified Party shall cooperate fully with the 
Indemnitor and its attorneys in contesting or defending any such Claim or, if appropriate, in 
making any counterclaim or cross complaint against the Person asserting the Claim against the 
Indemnified Party, but the Indemnitor will reimburse the Indemnified Party for any expenses 
reasonably incurred by the Indemnified Party in so cooperating.  
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17.3.3 Payment. The Indemnitor shall pay to the Indemnified Party in cash all 
amounts to which the Indemnified Party may become entitled by reason of the provisions of this 
Section 17 (Indemnification and Hold Harmless), such payment to be made within thirty (30) days 
after such amounts are finally determined either by mutual agreement or by judgment of a court of 
competent jurisdiction.  Notwithstanding that the Indemnitor is actively conducting a defense or 
contest of any Claim against an Indemnified Party, such Claim may be settled, compromised or 
paid by the Indemnified Party without the consent of the Indemnitor; provided however that if 
such action is taken without the Indemnitor's consent, its indemnification obligations with respect 
thereto shall be terminated and the Indemnitor shall have no obligation to the Indemnified Party. 
The Indemnitor shall have the right to settle, compromise or pay any Claim being defended by the 
Indemnitor without the Indemnified Party's consent so long as such settlement or compromise does 
not cause the Indemnified Party to incur any present or future material costs, expense, obligation 
or liability of any kind or nature, or require any admission or action or forbearance from action by 
the Indemnified Party that would have a material adverse effect on the Indemnified Party.   

17.4 Insurance Recoveries.  Subject to Section 18.7 (Proceeds of Insurance), the 
indemnification amounts due to any Indemnified Party under this Lease shall be reduced by any 
insurance proceeds received by, or applied on behalf of, such Person from the insurance policies 
required hereunder for such Claims. 

17.5 Survival.  The indemnities contained in this Section 17 (Indemnification and Hold 
Harmless) shall survive the Termination Date, but only insofar as such indemnities relate to any 
losses that arose prior to the Termination Date of this Lease.  

SECTION 18 
Insurance, Bonds and Casualty 

18.1 Insurance Required.  With respect to the Premises and the Parking Development, 
Tenant shall maintain or cause to be maintained the insurance set forth on Exhibit "I" attached 
hereto.  Tenant shall obtain and provide the Landlord with copies of all required insurance 
certificates and policies within ten (10) days of the Commencement Date. 

18.2 Construction Bonds and Insurance Required Contractors.  The Tenant or, the 
applicable Tenant Transferee, shall obtain from construction contractors and provide certain bonds 
or letters of credit and evidence of insurance as set forth on Exhibit "I".  

18.3 Insurance Certificates Required.  Within ten (10) days of the Commencement 
Date, and annually thereafter, the Tenant shall furnish or cause to be furnished certificates of 
insurance to the Landlord which certificates shall clearly indicate that the (a) Tenant has obtained 
insurance in the types, amounts and classifications as required for strict compliance with this 
Section 18, (b) policy cancellation notification provisions specify at least thirty (30) days advance 
written notice of cancellation to the Landlord, and (c) the Landlord is named as an additional 
insured with respect to the Tenant's commercial liability policies.    

18.4 Compliance.  Compliance with the requirements of this Section 18 shall not relieve 
the Tenant of its liability under any other portion of this Lease or any other agreement between the 
Landlord and the Tenant. 
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18.5 Right to Examine.  The Landlord reserves the right, upon reasonable notice, to 
examine the original or true copies of policies of insurance (including but not limited to binders, 
amendments, exclusions, riders and applications) to determine the true extent of insurance 
coverage.  The Tenant shall permit such inspection at the offices of the Tenant upon at least one 
(1) Business Day's prior notice from the Landlord.

18.6 Personal Property.  Any personal property of the Tenant or of others placed in the 
Premises shall be at the sole risk of the Tenant or the owners thereof, and the Landlord shall not 
be liable for any loss or damage thereto. 

18.7 Proceeds of Insurance.  Without limiting the Tenant's obligations under Section 
11 (Capital Improvements and Maintenance and Repairs by Tenant) with respect to Maintenance 
and Repairs, any and all Insurance Proceeds paid under the property insurance policy required 
hereunder that are not proceeds paid pursuant to the property insurance policy and designated for 
the repair, restoration, replacement or rebuilding of all or any part of the Improvements within the 
Areas of the Retail Development, the Water Park Development, and/or the Hotel Development 
(e.g., proceeds for business interruption or other business loss) shall be payable to the Tenant.  

18.8 Demolition and/or Casualty. 

18.8.1 Notice. If either Party becomes aware of any Casualty, then such Party shall 
promptly provide written notice to the other. 

18.8.2 Rent Abatement for Casualty.  In the event of any Casualty to one or more 
Areas of the Premises, Tenant shall receive an abatement of the Rent for the Area(s) that has/ve 
suffered Casualty until Restoration of such Casualty; provided, however, that such abatement shall 
apply proportionately if Tenant is, despite such Casualty, receiving compensation for the sub-
rental payments required under its sublease from the applicable subtenant for such Improvement 
or Area, whether such compensation shall be in the form of rent from the subtenants, fees from 
users of the Improvements or Area or business interruption insurance.  

18.8.3 Restoration of Damaged Improvements. 

18.8.3.1  In the event of a Casualty, Tenant shall determine within three-
hundred-and-sixty-five (365) days of the date of such Casualty whether Tenant shall either:  

18.8.3.1.1. proceed with the Restoration of the 
Improvements, or the Parking Development, as applicable, subject to the Casualty which 
Restoration shall take place in a diligent and prompt manner and be completed as expeditiously as 
possible; or  

18.8.3.1.2. Tenant may decide not to proceed with the 
Restoration of the Improvements or Parking Development that are subject to such Casualty and 
instead, demolish the Improvements or remaining Improvements, or the Parking Development or 
remaining Parking Development with reasonable promptness, without reconstruction and remove 
all debris from the applicable Area, and this Lease shall continue in full force and effect, subject 
to the terms herein. 
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18.8.3.2 Notwithstanding the foregoing, in the event of a Casualty: 

18.8.3.2.1. To the Parking Development and Tenant 
elects not to proceed with the Restoration of the Parking Development under subsection 18.8.3.1.2 
above, then this Lease shall terminate;  

18.8.3.2.2. To the Water Park Development prior to 
Substantial Completion thereof, and the Tenant elects not to proceed with the Restoration of the 
Water Park under subsection 18.8.3.1.2 above, then this Lease shall terminate; and 

18.8.3.2.3. To the Premises or to the Parking 
Development that is not restored, or is incapable of being restored, within three (3) years from the 
date of such Casualty, then either party shall have the right to terminate this Lease upon written 
notice to the other party.  In the event of a Casualty to the Premises or the Parking Development 
that is not restored, or is incapable of being restored, within three (3) years from the date of such 
Casualty, Tenant shall use the Insurance Proceeds to restore the Premises or the Parking 
Development, as applicable, to substantially the condition that they were in as of the 
Commencement Date. 

18.8.3.2.4. Following Substantial Completion, if Tenant 
elects Restoration, Tenant may construct buildings that are larger or smaller than what was 
originally constructed and other Improvements (including any entertainment facilities and rides) 
than what was originally constructed so long as the Improvements are consistent with the Hotel 
Development, Water Park Development and Retail Development contemplated by this Lease, the 
Permitted Uses are consistent with the terms of this Lease, and the improvements on the Parking 
Development are consistent with the Parking Development contemplated by this Lease and the 
Parking Concession Agreement.  

18.8.4 Effect on Completion Deadlines.  In the event that there is a Casualty on all 
or a portion of the Premises prior to the Water Park Development Completion Deadline, the Retail 
Development Completion Deadline, the Hotel Development Phase I Completion Deadline, and/or 
the Hotel Development Phase II Completion Deadline such that the Tenant cannot reasonably 
complete all or a portion of the Work by each such applicable Completion Deadline, the Parties 
agree that it shall not be deemed a Tenant Default for Tenant's failure to achieve the Water Park 
Development Completion Deadline, the Retail Development Completion Deadline, the Hotel 
Development Phase I Completion Deadline, and/or the Hotel Development Phase II Completion 
Deadline, as applicable, provided that Tenant meets its obligations for Restoration of the applicable 
damaged or destroyed Improvements or Parking Development, as applicable in accordance with 
this Section 18 and the deadlines set forth herein.  [As an example, if the Area of the Hotel 
Development is damaged by a Casualty, but no other Area or the Parking Development is so 
damaged, and Tenant elects Restoration for the Hotel Development, then Tenant shall be required 
to complete the Hotel Development in a diligent manner but will not be in default for failing to 
meet the Hotel Development Phase I or Phase II Completion Deadlines, as applicable, but will still 
need to meet all other deadlines for all other Improvements and the Parking Development]. 

18.8.5 End of Term. If not otherwise terminable under this Section 18.8 
(Demolition and/or Casualty), if the Premises are damaged or destroyed at any time following the 
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twentieth (20th) annual anniversary of the Commencement Date, and the damage is such that the 
cost of Restoration is more than one-third (1/3) of the full replacement cost of the applicable 
Improvements, then notwithstanding any contrary provision of this Section 18.8 (Demolition 
and/or Casualty), the Tenant, by notice to the Landlord within one hundred eighty (180) days after 
the date of the Casualty, may terminate this Lease, in which event the Insurance Proceeds, if any, 
shall be distributed to Tenant, subject to the rights of any Lender.  

SECTION 19 
Default by Landlord or Tenant 

19.1 Tenant Defaults. The following shall constitute a "Tenant Default" by Tenant: 

19.1.1 A failure by the Tenant to make any payment of Rent required to be paid 
under this Lease to the extent that Tenant fails to make the requested payment within ten (10) 
calendar days following receipt of a written notice from the Landlord; and 

19.1.2 The Tenant fails to immediately take all appropriate action in an expeditious 
manner in the event that the Landlord notifies the Tenant that a public health or safety emergency 
exists or is imminently likely to exist due to the Tenant's failure to comply with this Lease or 
Applicable Law; and  

19.1.3 A failure by the Tenant to fulfill and a breach of the Tenant of its non-
monetary obligations under this Lease to the extent that Tenant fails to cure said breach within 
thirty (30) calendar days from receipt of written notice from the Landlord; provided, however, that 
if such breach is not capable of being cured within such thirty (30) day period, the Tenant shall 
have such longer period of time as is reasonably required to cure said breach not to exceed an 
additional one-hundred fifty (150) days so long as Tenant has commenced substantial corrective 
steps within such thirty (30) calendar day period and diligently pursues same to completion or else 
has taken legal steps that permit the Tenant not to comply until the conclusion of such legal steps; 
and 

19.1.4 The occurrence of a Persistent Tenant Default to the extent that the Landlord 
had previously notified the Developer of the same underlying Tenant Default and, following such 
initial notice from the Landlord, (a) such Tenant Default continues for an additional thirty (30) or 
more consecutive days; or (b) such Tenant Default recurs three (3) or more times within the twenty-
four (24)-month period following such notice; and 

19.1.5 If a Bankruptcy-Related Event arises with respect to the Tenant, or if after 
a Transfer, then with respect to any Tenant Transferee that has been assigned the entirety of this 
Lease or the entirety of an Area thereof, but in which case, such default shall only be with respect 
to such Tenant Transferee; and 

19.1.6 If Tenant fails to fully meet and satisfy the Hiring Condition as specified in 
Section 21 (Economic Development and Job Requirements). 

19.1.7 Limited Default Following Final Completion.  Following Final Completion 
of the Water Park Development, the Retail Development and the first one-hundred (100) hotel 
room and keys for the first phase of the Hotel Development, then once a Transfer has been 
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concluded with respect to the entirety of an Area of the Premises, any Tenant Default with respect 
to:  (a) any portion of the Area of the Hotel Development, the Area of the Water Park Development, 
and/or of the Area of the Retail Development, shall have no effect on the other Area(s) of the 
Premises so assigned to another Person; and (b) any portion of the Parking Development shall be 
deemed a Tenant Default of the Water Park Development Area. 

19.2 Landlord's Remedies for a Tenant Default. 

19.2.1 Landlord Remedies. If a Tenant Default occurs, then, subject to the rights 
of the Lender hereunder, Landlord shall, at Landlord's option, have any or all of the following 
remedies, all cumulative (such that the exercise of one remedy shall not preclude the exercise of 
another remedy), in addition to such other remedies as may be available at law or in equity or 
under any other terms of this Lease.  Landlord's remedies include: 

19.2.1.1 Landlord may terminate this Lease and Tenant's right of 
possession thereto upon an additional written notice of thirty (30) days to Tenant. 

19.2.1.2 Landlord may re-enter and take possession of the Premises, and 
remove Tenant, with or without having terminated this Lease, and without thereby being liable for 
damages or guilty of trespass.  

19.2.1.3 Landlord may sue for damages or to recover Rent from time to 
time at Landlord's election. 

19.2.1.4 Landlord may recover from Tenant all actual damages Landlord 
incurs by reason of a Tenant Default, including reasonable costs of recovering possession and 
reletting the Premises, and any and all other damages legally recoverable by Landlord in 
connection therewith, and reimbursement of Landlord's actual out of pocket costs, fees, and 
expenses including Legal Costs and bank fees for dishonored checks. 

19.2.1.5 Landlord may obtain a court order enjoining the Tenant from 
continuing any Tenant Default, without the necessity of posting a bond as a condition thereto. 
Tenant specifically and expressly acknowledges that damages might not constitute an adequate 
remedy for any non-monetary Tenant Default. 

19.2.1.6 For a Tenant Default under Section 19.1.6 of this Lease for 
failure to fully satisfy the Hiring Condition, the sole remedy for same shall be a liquidated Jobs 
Damage Assessment (“JDA”) for each Hiring Condition, which shall be calculated and paid as set 
forth in Section 22 (Special Conditions). 

19.2.2 Receipt of Moneys. No receipt of money by Landlord from Tenant after 
termination of this Lease, or after the giving of any notice of termination of this Lease, shall 
reinstate, continue, or extend this Lease or affect any Notice theretofore given to Tenant, or waive 
Landlord's right to enforce payment of any Rent payable or later falling due, or Landlord's right to 
recover possession by proper remedy, except as this Lease expressly states otherwise, it being 
agreed that after service of written notice to terminate this Lease or the commencement of suit or 
summary proceedings, or after final order or judgment for possession, Landlord may demand, 
receive, and collect any moneys due or thereafter falling due without in any manner affecting such 
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written notice, proceeding, order, suit or judgment, all such moneys collected being deemed 
payments on account of use and occupation or, at Landlord's election, on account of Tenant's 
liability. 

19.2.3 No Waiver. No failure by Landlord to insist upon strict performance of any 
covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a 
Tenant Default, and no acceptance of full or partial Rent during the continuance of any such Tenant 
Default, shall waive any such Tenant Default or such covenant, agreement, term, or condition. No 
waiver of any Tenant Default by Landlord shall modify this Lease.  Each and every covenant, 
agreement, term, and condition of this Lease shall continue in full force and effect with respect to 
any other then-existing or subsequent Tenant Default of such covenant, agreement, term or 
condition of this Lease. 

19.3 Landlord Default.  A failure by the Landlord to fulfill and a breach of the Landlord 
of its obligations under this Lease to the extent that Landlord fails to cure said breach within thirty 
(30) calendar days from receipt of written notice from the Tenant shall constitute a Landlord
Default; provided, however, that if such breach is not capable of being cured within such thirty
(30) day period, the Landlord shall have such longer period of time as is reasonably required to
cure said breach not to exceed an additional one-hundred fifty (150) days so long as Landlord has
commenced substantial corrective steps within such thirty (30) calendar day period and diligently
pursues same to completion or else has taken legal steps that permit the Landlord not to comply
until the conclusion of such legal steps.

19.4 Tenant Remedies in the Event of a Landlord Default. 

19.4.1 Tenant Remedies. In the event of a Landlord Default, then, subject to the 
rights of the Lender hereunder, Tenant shall, at Tenant's option, have any or all of the following 
remedies, all cumulative (such that the exercise of one remedy shall not preclude the exercise of 
another remedy), in addition to such other remedies as may be available at law or in equity or 
under any other terms of this Lease; provided however, that the Landlord shall never be liable for 
indirect, consequential, or punitive damages or lost profits.  Tenant's remedies include: 

19.4.1.1 Tenant may recover from Landlord by judicial process all actual 
damages Tenant incurs by reason of a Landlord Default, but in no event shall Tenant have the right 
to offset such amount against any Rent due to Landlord hereunder. 

19.4.1.2 Tenant may obtain a court order enjoining the Landlord from 
continuing any Landlord Default.  Landlord specifically and expressly acknowledges that damages 
might not constitute an adequate remedy for any non-monetary Landlord Default.  

19.4.2 No Waiver. No failure by Tenant to insist upon strict performance of any 
covenant, agreement, term, or condition of this Lease or to exercise any right or remedy upon a 
Landlord Default, and no acceptance of full or partial payment of any amounts due hereunder by 
Landlord during the continuance of any such Landlord Default, shall waive any such Landlord 
Default or such covenant, agreement, term, or condition. No waiver of any Landlord Default by 
Tenant shall modify this Lease.  Each and every covenant, agreement, term, and condition of this 
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Lease shall continue in full force and effect with respect to any other then-existing or subsequent 
Landlord Default of such covenant, agreement, term or condition of this Lease. 

19.5 Takeover by the United States.  As required by Federal Law, this Lease shall be 
subject to termination by the Tenant upon the lawful assumption by the Federal Government, or 
any authorized agency thereof, of the operation, control or use of the Premises whether in whole 
or in part, in such a manner as to substantially restrict the Tenant from operating thereon for a 
period in excess of one hundred eighty (180) calendar days, including, without limitation, any 
closures or orders to stop operations by any Governmental Authority.  

SECTION 20 
Actions at Termination 

20.1 Actions at Termination.  The Tenant and all Tenant Transferees shall vacate, quit, 
surrender up and deliver the Premises or the applicable Area to the Landlord on or before the 
Termination Date of this Lease, whether by lapse of time or otherwise.  The Tenant shall surrender 
the Premises pursuant to this Section 20 (Actions at Termination).  The Tenant shall deliver to the 
Landlord, if not previously delivered or in the Landlord's possession, a complete set of as-built 
drawings in a form as is the reasonable and customary standard for submitting such drawings at 
the time of delivery to the Landlord, and a set of all keys to the Premises, to the extent in Tenant's 
possession and control, upon surrender.   

20.1.1 Personal Property.  Tenant shall have the right to remove its personal 
property (including, without limitation, waterslides) for a period of up to thirty (30) calendar days 
after the Termination of this Lease or other reasonable time fairly determined in the discretion of 
the County, but in no event less than thirty (30) calendar days.  The reasonableness of such time 
shall depend on the nature of the removal requirements and the Tenant's payment of any Rents, 
fees or charges required to be paid herein.  Any personal property of the Tenant not removed in 
accordance with this Section 20.1 (Actions at Termination) may be removed by the Landlord and 
stored at the cost of the Tenant.  Failure on the part of the Tenant to reclaim its personal property 
within thirty (30) calendar days or such other reasonable time from the date of termination shall 
constitute a gratuitous transfer of title thereof to the Landlord. 

20.1.2 Termination Audit.  Within ninety (90) days prior to the Termination Date 
(including all extensions), the Tenant shall conduct an environmental audit.  If such environmental 
audit reveals any condition that requires environmental remediation in accordance with the 
Environmental Laws at the time of such environmental audit, the Tenant shall remediate such 
environmental conditions.  For purposes of clarification, in no event shall Tenant have any 
obligation to remediate any condition that was identified by the Baseline Audit or otherwise caused 
by the Landlord or any of its agencies, departments, employees, contractors, subcontractors, 
agents, invitees, tenants (other than Tenant).  The environmental audit required under this Section 
20.1.2 shall be conducted at the Tenant's sole cost and expense. 
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SECTION 21 
Economic Development and Job Requirements 

21.1 The Water Park Development, the first phase of the Hotel Development and Retail 
Development shall result in the creation of 304 new full-time (or full-time equivalent) jobs on the 
Premises, averaging at least 1,872 hours per job per year (which in sum total is not less than 
569,088 hours per year for all of the jobs) (“Job Amount”) with annual average salaries of no less 
than the greater of:  (i) $35,620.00; and (i) the then-County Living Wage, as determined in 
accordance with Section 2-8.9 of the Code of Miami-Dade County, Florida (the “Job Salary 
Amount”).  The Job Salary Amount and the Job Amount shall be the “Initial Hiring Condition". 
The Tenant shall achieve the Initial Hiring Condition on or before December 31st of the fifth 
calendar year after Final Completion of the later of the Water Park Development, the first phase 
of the Hotel Development, and the Retail Development.  Tenant shall thereafter continuously 
maintain the Initial Hiring Condition for a minimum period of (5) years such that all such jobs 
shall remain with the positions filled for the five-year period, to be verified annually (such five-
year period, the “Initial Job Maintenance Period"). 

21.2 At the completion of the second phase of the Hotel Development, the “Second 
Hiring Condition” will replace the Initial Hiring Condition at which time the number of Certified 
Jobs shall increase to a total of 403 new full-time (or full-time equivalent) jobs on the Premises 
averaging at least 1,872 hours per job per year (which in sum total is not less than 754,416 hours 
per year) (“Additional Job Amount”) with annual average salaries of no less than the Job Salary 
Amount.  The Tenant shall achieve the Second Hiring Condition on or before December 31st of 
the fifth calendar year after Completion of Construction of the second phase of the Hotel 
Development. Tenant shall thereafter maintain the Second Hiring Condition for a minimum period 
of (5) years such that all such jobs shall remain with the positions filled for the five-year period, 
to be verified annually (such five-year period, the “Second Job Maintenance Period"). 

21.3 So as to assist in the oversight of the jobs requirements intended to be met in this 
Lease, Tenant shall provide to the County, on a quarterly basis during the Initial Job Maintenance 
Period and the Second Job Maintenance Period, copies of the State of Florida RT-6 reports along 
with the payroll reports for each quarter.  These reports will provide part of the basis of oversight 
of the jobs requirements intended to be met in this Lease.  Tenant and the County recognize and 
understand that a number of the Certified Jobs will be provided by Subtenants, Tenant Transferees, 
and other third parties at the Premises (collectively, "Third-Party Employers"), and not simply 
by Tenant. The determination of the number of direct new jobs created and maintained shall be 
certified in the form of an annual report attached as Exhibit "X", based upon the Tenant and Third-
Party Employers RT-6 filings with the State of Florida, to evidence the number of Certified Jobs 
during the  previous year and the average salaries paid prepared and certified by (1) Tenant's 
Certified Public Accountant ("CPA") or an agent of Tenant who has been duly authorized to sign 
on behalf of Tenant by a corporate manager or officer, and (2) each Third-Party Employer's CPA 
or an agent of the Third Party Employer who has been duly authorized to sign on behalf of the 
Third-Party Employer, by a corporate manager or officer. In conjunction with such annual report, 
Tenant shall (and shall require that each Third-Party Employer) submit a sworn affidavit or other 
written affirmation attesting that the new jobs certifications in said report are true and correct to 
the best of the Tenant's and each Third-Party Employer's knowledge and belief. In addition, Tenant 
will cooperate with the County to verify employment· numbers required to be met in this Lease 
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through physical inspections at the Premises where these employees are located and as may 
otherwise be reasonably required.   

21.4 Landlord and Tenant shall reasonably cooperate with each other in order to 
determine to the extent to which the Initial Hiring Condition and the Additional Hiring Condition 
have and has not been fully met.  It is acknowledged that there will be significant economic 
development and benefits that will accrue to the County and its residents from the development 
and operation of the Premises in accordance with this Lease.  It is further acknowledged that should 
Tenant fail to comply with the Initial Hiring Condition or the Second Hiring Condition by the 
required deadline or fail to maintain the Initial Hiring Condition or the Second Hiring Condition 
during any time period in the Initial Job Maintenance Period or the Second Job Maintenance 
Period, respectively, such failure shall constitute a Tenant Default, and the damages consequent 
upon such a breach are not readily ascertainable.  Accordingly, should Tenant fail to meet or satisfy 
the obligations contained in subsections 21.1-21.3 of this Lease, the sole remedy for same shall 
be, and the County shall be entitled to receive and the Tenant shall be required to pay, a liquidated 
Jobs Damage Assessment ("JDA") for each Hiring Condition, which shall be calculated and paid, 
as described below:  

21.4.1 Reporting Requirement.  On or before December 31st of the fifth calendar 
year after:  (a) Final Completion of the later of the Water Park Development, the first phase of the 
Hotel Development, and the Retail Development and on the anniversary of such date on each of 
the five years thereafter; and (b)  Final Completion of the second phase of the Hotel Development 
and on the anniversary of such date on each of the five years thereafter (each of the dates identified 
in preceding paragraphs (a) and (b) a “Reporting Date” and cumulatively the “Reporting 
Dates”), Tenant shall calculate and record the number of full-time or full-time equivalent jobs, 
which shall in no case be less than the Job Amount, that were created and are being maintained on 
the Premises during the year ending with the Reporting Date and that have an annual salary of no 
less than the Job Salary Amount.  Tenant shall provide the County with a written report setting 
forth the information on the Job Amount and the Job Salary Amount on each Reporting Date for 
the immediately preceding year, which reports shall be certified as set forth in Section 21.3 of this 
Lease, along with all pertinent supporting documentation.  The County and Tenant acknowledge 
and agree that it shall be the burden of Tenant to establish, to the satisfaction of the County, that 
the Job Requirement has been met. 

21.4.2 Calculations.  In calculating the average salaries of the permanent, full-time 
or full-time equivalent permanent jobs on the Premises in order to determine if the Job 
Requirement has been met, a job with an annual salary of less than the Job Salary Amount may 
average with a job with an annual salary of more than the Job Salary Amount to satisfy the Job 
Requirement.  The “Average Jobs Number” shall be determined by:  (i) multiplying the number 
of jobs created at a particular salary by the salary for such jobs; (ii) adding all of the factors 
obtained from the multiplication of salary x jobs; and (iii) dividing said amount by the Job Salary 
Amount as of that date.  For example, if on the first Reporting Date, Owner reports that it has 
created 300 jobs with a salary of $36,000 (300 x $36,000 = $10,800,000) and 5 jobs with a salary 
of $26,000 (5 x $26,000= $130,000) and the Job Salary Amount as of that date is $35,620.00, then 
the Average Jobs Number for the Job Requirement is 304 [ ($10,800,000.00 + $130,000.00= 
$10,930,000.00) / $35,620.00 = 306 ].  In this example, the Job Requirement has been satisfied for 
the Reporting Date because the Average Jobs Number for the Job Requirement at the or above the 
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Job Salary Amount is greater than the Job Amount of 304 and there shall not be a “Job Shortage 
Number” (as such term is defined below).  The Average Jobs Number shall always be rounded 
down to the nearest whole number.  If the Job Requirement is not satisfied for any such Reporting 
Date, JDA will be payable as provided below.  “Job Shortage Number” means (i) the Job Amount 
minus (ii) the Average Jobs Number calculated for the Job Amount.   

21.4.3 JDA Amounts.  If Tenant fails to meet the Job Requirement on any 
Reporting Date, then Tenant or its successor or assign shall pay to the County an amount equal to 
the JDA multiplied by the Job Shortage Number.  For purposes of this Lease, the JDA shall have 
a value of $5,343.00.  Any JDA amounts due and owing shall be paid within sixty (60) days of the 
Tenant being notified in writing by the Landlord of the JDAs due. The parties understand and 
agree that the damages to the Landlord by virtue of Tenant's failure to achieve the Hiring Condition 
required by this Lease are difficult to quantify, that the amount of the JDA is a reasonable estimate 
of those damages to the Landlord and are imposed as damages and not a penalty. 

21.4.4 Tenant’s obligations to pay outstanding JDAs due and owing to the County 
survive any early termination of this Lease. 

SECTION 22 
Special Conditions 

22.1 Inspector General Reviews/Audit & Compliance. 

22.1.1 Independent Private Sector Inspector General Reviews.  Pursuant to 
Miami-Dade County Administrative Order 3-20, Landlord has the right to retain the services of an 
Independent Private Sector Inspector General ("IPSIG"), whenever the County deems it 
appropriate to do so.  Subject to all Applicable Laws, upon written notice from Landlord, Tenant 
shall make available to the IPSIG retained by the County, all requested records and documentation 
pertaining to this Lease for inspection and reproduction.  Landlord shall be responsible for the 
payment of these IPSIG services, and under no circumstance shall Tenant’s prices and any changes 
thereto approved by Landlord, be inclusive of any charges relating to these IPSIG services.  The 
terms of this provision herein apply to Tenant, its successors and assigns, and any Subtenants. 
Nothing contained in this provision shall impair any independent right of Landlord to conduct an 
audit or investigate the operations, activities and performance of Tenant in connection with, and 
as and when provided under, this Lease. 

22.1.2 Miami-Dade County Inspector General Review.  

22.1.2.1  According to Section 2-1076 of the Code, as amended by 
Ordinance No. 99-63, the County has established the Office of the Inspector General which may, 
on a random basis, perform audits on all County contracts, throughout the duration of said 
contracts, except as otherwise provided below.  The cost of the audit for this Lease shall be one 
quarter (1/4) of one (1) percent of the total contract amount which cost shall be included in the 
total contract amount.  The audit cost shall be assumed by the County, and Tenant shall have no 
liability therefore. 

22.1.2.2  Nothing contained above shall in any way limit the powers of 
the Miami-Dade County Inspector General to perform audits on all County contracts, provided 
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that neither the Miami-Dade County Inspector General nor IPSIG shall be entitled to receive, 
review or copy any documents that are privileged, confidential or proprietary to Tenant.  The 
Miami-Dade County Inspector General is authorized and empowered to review past, present and 
proposed County and Public Health Trust contracts, transactions, accounts, records and programs. 
In addition, the Miami-Dade County Inspector General has the power to subpoena witnesses, 
administer oaths, require the production of records and monitor existing projects and programs, all 
at no cost or expense to Tenant.   Monitoring of an existing project or program may include a 
report concerning whether the project is on time, within budget and in conformance with plans, 
specifications and applicable law.  The Miami-Dade County Inspector General is empowered to 
analyze the necessity of and reasonableness of proposed change orders, if any, to the Lease.  The 
Miami-Dade County Inspector General is empowered to retain, at no expense or cost to Tenant, 
the services of an IPSIG to, subject to all Applicable Laws, audit, investigate, monitor, oversee, 
inspect and review operations, activities, performance and procurement processes, including but 
not limited to project design, specifications, proposal submittals, activities of Tenant, its officers, 
agents and employees, lobbyists, County staff and elected officials to ensure compliance with the 
Lease and to detect fraud and corruption. 

22.1.2.3  Subject to all Applicable Laws and the terms and conditions 
herein, upon written notice to Tenant from the Inspector General or IPSIG retained by the Inspector 
General, Tenant shall make all requested records and documents available to the Inspector General 
or IPSIG for inspection and copying, at no cost or expense to Tenant.  The Inspector General and 
IPSIG shall have the right to inspect and, at no cost or expense to Tenant, copy all such documents 
and records in the Tenant’s possession, custody or control which, in the Inspector General’s or 
IPSIG’s sole judgment, pertain to performance of the Lease, including, but not limited to original 
estimate files, change order estimate files, worksheets, proposals and agreements from and which 
successful and unsuccessful subcontractors and suppliers, all project-related correspondence, 
memoranda, instructions, financial documents, construction documents, proposal and contract 
documents,  back-charge documents, all documents and records which involve cash, trade or 
volume discounts, insurance proceeds, rebates, or dividends received, payroll and personnel 
records, and supporting documentation for the aforesaid documents and records, provided that 
neither the Inspector General nor IPSIG shall be entitled to receive, review or copy any documents 
that are privileged, confidential or proprietary to Tenant. 

22.1.3 Availability of Records/Landlord Audit & Review.  Until the expiration 
of five (5) years after the termination of this Lease, Tenant shall have the obligation to retain and 
to make available to Landlord, and its representatives, all books, documents and records of Tenant 
pertaining to this Lease and to Tenant's compliance with the terms and conditions of the Lease and 
all Applicable Laws, including but not limited to those documents and records contemplated by 
the Miami-Dade County Inspector General and IPSIG provisions described above.  Upon 
Landlord’s (or its representative’s) request, Tenant will promptly and make available all such 
books, documents and records of Tenant. 

22.1.4 Commission Auditor.  The Commission Auditor shall have the right to 
inspect and audit the books, records, financial statements and operations of Tenant all in 
accordance with Section 2-481 of the County Code and Tenant agrees to comply with same. 
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22.2 Employment Discrimination.  The Tenant shall not discriminate against any 
employee or applicant for employment with respect to hire, tenure, terms, conditions, or privileges 
of employment, or any matter directly or indirectly related to employment, because of age, sex, 
race, color, religion, national origin, ancestry, disability, marital status, pregnancy, sexual 
orientation, or veteran status.  The Tenant shall comply with applicable provisions of the 
Americans with Disabilities Act, including, but not limited to, provisions pertaining to 
employment. 

22.3 Nondiscriminatory Access to Premises and Services.  The Tenant, for itself, its 
personal representatives, successors-in-interest, and assigns, as a part of the consideration hereof, 
does hereby covenant and agree as a covenant running with the land that: (a) no Person on the 
grounds of race, color, sex, national origin or ancestry shall be excluded from participation in, 
denied the benefits of, or be otherwise subjected to discrimination in the use of the Premises; (b) 
that in the construction of any Improvements on, over, or under the Premises and the furnishings 
of services thereon or in the construction of the Parking Development, no Person on the grounds 
of race, color, sex, national origin or ancestry shall be excluded from participation in, denied the 
benefits of, or otherwise be subjected to discrimination; and (c) that the Tenant shall use the 
Premises in compliance with all other applicable requirements with respect to non-discrimination 
imposed by or pursuant to all Applicable Laws. 

22.4 Drug-Free Workplace Certification.  The Tenant, in its execution of this Lease, 
hereby certifies pursuant to County Ordinance No. 92-15, adopted on March 17, 1992, and as such 
may be amended from time to time, that it will use reasonable efforts to provide a drug-free 
workplace for all of its employees.  In providing such drug-free workplace(s), as a minimum, the 
Tenant shall do the following:   

22.4.1 Written Statement.  Provide each employee with a written statement 
notifying the employee that the unlawful manufacture, distribution, dispensation, possession or 
use of a controlled substance, as defined in Section 893.02(4), Fla.  Stat. (1998, as amended) in 
the Tenant's workplace(s) is prohibited and specifying the actions the Tenant will take against 
employees for violation of such prohibition.  Each employee shall be requested to sign a copy of 
the written statement required pursuant to this Section 22.4.1 to acknowledge the employee's 
receipt of same and advice as to the specifics of such policy.  The Tenant shall maintain copies of 
the statements signed by its employees.  The Tenant shall also post in prominent places at all of its 
workplaces a written statement of its drug-free workplace policy containing at least all of the 
elements contained in this Section 22.4.1. 

22.4.2 Certification.  Annually, as of the annual anniversary date of the 
Commencement Date, the Tenant shall provide a certification, in a form to be prescribed by the 
County, that it will continue to use reasonable efforts to provide for drug-free workplace(s) in the 
same manner as described herein. 

22.5 County Representative.  The County Representative shall act as liaison and 
contact person between the Tenant and the County in administering and implementing the terms 
of this Lease.  Nothing contained in this Section 22.5 shall preclude the County Representative 
from seeking Board of County Commissioners approval for the delegated authority contained in 
this Section 22.5.  In addition, and notwithstanding any of the foregoing, the County 
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Representatives shall be required to seek Board of County Commissioners approval, as applicable, 
for any approvals, consents, actions, events or undertakings by any Party or any other third parties 
that would violate, alter, or ignore the substantive provisions of this Lease, or that would create a 
financial obligation, cost, or expense to the County that is greater than that set forth in this Lease.  

22.6 Sovereign Rights.  The County retains all of its sovereign prerogatives and rights 
as a county (the "Sovereign") under State and local law with respect to the planning, design, 
construction, development and operation of the Improvements and the Parking Development..  It 
is expressly understood that notwithstanding any provisions of this Lease and the County’s status 
thereunder: 

22.6.1 The County retains all of its sovereign prerogatives and rights and 
regulatory authority (quasi-judicial or otherwise) as a county under State and local law and shall 
in no way be estopped from withholding or refusing to issue any approvals or applications for 
building, zoning, planning or development under present or future laws and regulations whatever 
nature applicable to the planning, design, construction and development of the Premises, the 
Improvements, the Parking Development or the operation thereof, or be liable for the same.  

22.6.2 The County shall not by virtue of this Lease be obligated to grant the Tenant 
any approvals of applications for building, zoning, planning, development or otherwise under 
present or future Applicable Laws of whatever nature applicable to the planning, design, 
construction, development and/or operation of the Premises, the Improvements and the Parking 
Development. 

22.6.3 Notwithstanding and prevailing over any contrary provision in this Lease, 
any County covenant or obligation that may be contained in this Lease shall not bind the Board of 
County Commissioners, the County’s Regulatory and Economic Resources Department, DERM, 
or any other County, city, federal or state department or authority, committee or agency (i.e., any 
Governmental Agency) to grant or leave in effect any zoning changes, variances, Permits, waivers, 
contract amendments, or any other approvals that may be granted, withheld, or revoked in the 
discretion of the County or other applicable Governmental Agencies in the exercise of its/their 
police power(s), and the County shall be released and held harmless by Tenant from any liability, 
responsibility, Claims, consequential damages or other damages, or losses resulting from the denial 
or withholding of such requests; provided, however, that this provision shall not preclude any 
appeal from County action wherein the sole remedy sought is reversal of the County's action. 

22.7 Governing Law; Venue.  This Lease shall be governed and construed in 
accordance with the internal laws of the State without regard to its conflicts of law provisions.  The 
venue of any action with respect to this Lease shall be in Miami-Dade County, Florida, and any 
action to determine the rights or obligations of the Parties hereto shall be brought in the appropriate 
Federal or State courts in the State. 

22.8 Rights Reserved.  Rights not specifically granted the Tenant by this Lease are 
reserved to the County. 

22.9 Costs and Attorney’s Fees.  Each of the parties hereto shall bear its own costs and 
attorneys’ fees in connection with the execution of this Lease and, except for indemnification 
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obligations, with any and all other matters arising under this Lease. The terms of this provision 
shall survive the termination of this Lease. 

22.10 Quiet Enjoyment.    Subject to the terms of this Lease, and upon the observance 
by the Tenant of all the terms, provisions, covenants and conditions imposed upon the Tenant 
hereunder, the Tenant and its Subtenants shall peaceably and quietly hold and enjoy the Premises 
for the term of this Lease; provided, however, that the Landlord shall not be liable for any violation 
of this clause or for any disturbance or disruption in or to the Tenant's business, for acts or 
omissions of Subtenants, third parties, or when any department or agency of the County is acting 
in its governmental capacity or by Force Majeure.  

22.11 Notices.  All notices required or permitted to be given under the terms and 
provisions of this Lease by either Party to the other shall be in writing and shall be faxed, or hand 
delivered, or sent by nationally recognized overnight delivery service, to the Parties as follows: 

As to the Landlord: 

Miami-Dade County Parks, Recreation, and Open Spaces Department 
275 NW 2nd Street 
Miami, Florida 33128 
Attention:  Contracts Management 
Telephone: (305) 755-7994 
Facsimile:  (305) 755-7996 
Email:        PROSCONTRACTS@miamidade.gov 

With a copy to: 

Zoo Miami  
12400 SW 152nd Street 
Miami, FL 33177 
Attention:  William Elgar, Zoo Director 
Telephone: (305) 251-0400 
Facsimile:  (305) 238-9759 
Email:        William.Elgar@miamidade.gov 

As to the Tenant: 

Miami Wilds, LLC  
100 Biscayne Boulevard, Suite 2510 
Miami, Florida 33132 
Attention:   Paul Lambert 
Telephone:  (305) 503-4099 
Email:        plambert@lambertadvisory.com 

With a copy to: 
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Akerman LLP 
98 SE 7th Street, Suite 1100 
Miami, Florida, 33131 
Attention:   Augusto Maxwell 
Telephone:  (305) 374-5600 
Facsimile:  (305) 374-5095 
Email:        augusto.maxwell@akerman.com 

or to such other address as may hereafter be provided by the Parties in writing.  Notices by 
nationally recognized overnight delivery service or hand delivery shall be deemed given upon 
receipt or refusal of delivery.  Notice addresses for this Lease, including but not limited to the 
provisions of this Section 22.11, may be changed by notice given in accordance with this Section 
22.11. 

22.12 Headings.  Any headings preceding the text of any articles, paragraphs or sections 
of this Lease shall be solely for convenience of reference and shall not constitute a part of this 
Lease, nor shall they affect its meaning, construction or effect. 

22.13 Time of Essence.  Time is of the essence with respect to the performance of each 
of the covenants and obligations contained in this Lease.  

22.14 Relationship of Parties.  No partnership or joint venture is established among the 
Parties under this Lease.  Except as expressly provided in this Lease, no Party or its officers, elected 
or appointed officials, employees, agents, independent contractors or consultants shall be 
considered employees or agents of any other Party or to have been authorized to incur any expense 
on behalf of any other Party or to act for or to bind any other Party.  No Party shall be liable for 
any acts, omissions or negligence on the part of the other Parties or their employees, officials, 
agents, independent contractors, licensees and invitees.   

22.15 Binding Effect.  The terms, conditions and covenants of this Lease shall inure to 
the benefit of and be binding upon the Parties hereto and their successors and assigns.  This 
provision shall not constitute a waiver of any conditions prohibiting assignment or subletting. 

22.16 Severability.  If any provision of this Lease or the application thereof to either 
Party to this Lease is held invalid by a court of competent jurisdiction, such invalidity shall not 
affect other provisions of this Lease which can be given effect without the invalid provision, and 
to this end, the provisions of this Lease are severable. 

22.17 No Waiver.  There shall be no waiver of the right of either Party to demand strict 
performance of any of the provisions, terms and covenants of this Lease nor shall there be any 
waiver of any breach, Tenant Default, Landlord Default or non-performance hereof by either Party, 
unless such waiver is explicitly made in writing by the Party so waiving.  Any previous waiver or 
course of dealing shall not affect the right of either Party to demand strict performance of the 
provisions, terms and covenants of this Lease with respect to any subsequent event or occurrence 
of any subsequent breach, Tenant Default, Landlord Default or non-performance hereof by the 
other Party. 
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22.18 Successors and Assigns.  The terms herein contained shall bind and inure to the 
benefit of Landlord, its successors and assigns, and Tenant, its permitted successors and assigns 
(including but not limited to Leasehold Mortgagees, as appropriate and applicable), except as may 
be otherwise provided herein. 

22.19 Gender Neutral/Gender Inclusive Signage. Tenant hereby agrees that it shall 
comply with Miami-Dade County’s Resolution No. R-1054-16, to identify all single occupancy 
restrooms located in the Premises, and to replace any gender signage with gender neutral/gender 
inclusive signage on or near the opening of such single occupancy restrooms, which will be 
depicted in the Plans and Specifications, as approved by the County.  

22.20 Brokers.  Landlord and Tenant hereby represent and agree that no real estate broker 
or other person is entitled to claim a commission as a result of the execution and delivery of this 
Lease. 

22.21 Force Majeure.  Except as set forth in Section 8.3 (Extensions Due to Delays) of 
this Lease, the terms and conditions of this Lease (with the exception of the obligation of the 
Tenant to pay the amounts required by the terms of this Lease) following the expiration of the Due 
Diligence Period shall be subject to Force Majeure and neither the Landlord nor the Tenant shall 
be considered in default in the performance of their respective obligations hereunder if such 
performance is prevented or delayed because of Force Majeure. Any obligor claiming Force 
Majeure shall notify the obligee:  (a) within ten (10) days after such obligor knows of any such 
event of Force Majeure; and (b) within 10 days after such Force Majeure ceases to exist, and failure 
to do so may affect the entitlement of the Party claiming Force Majeure to claim same.  Where this 
Lease states that performance of any obligation is subject to Force Majeure or words of similar 
import, such Force Majeure shall extend the time for such performance only by the number of days 
by which such Force Majeure actually delayed such performance.  No Force Majeure shall serve 
to extend the time for performance of the covenants or provisions of this Lease by more than six 
(6) months (unless extended by the Parties in writing).

22.22  Florida Public Records Act.  As it relates to this Lease, pursuant to Section 
119.0701 of the Florida Statutes: 

(a) Tenant understands, agrees and acknowledges that this Lease and Tenant’s
operations thereunder are subject to the provisions of Chapter 119 of the Florida
Statutes commonly referred to as “Florida’s Public Records Laws”.

(b) For purposes of this section, the term “public records’” shall mean all documents,
papers, letters, maps, books, tapes, photographs, films, sound recordings, data
processing software, or other material, regardless of the physical form,
characteristics, or means of transmission, made or received pursuant to law or
ordinance or in connection with the transaction of official business of the County.

(c) IF THE TENANT HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE TENANT’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS LEASE, CONTACT THE CUSTODIAN OF
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PUBLIC RECORDS AT THE MIAMI-DADE COUNTY PARKS, 
RECREATION AND OPEN SPACES DEPARTMENT, ATTN:  MR. 
DAVID LIVINGSTONE, (305) 755-7824, dcl@miamidade.gov, 275 
NW 2ND STREET, 5TH FLOOR, ROOM 555, MIAMI, FL 33128-1719. 

(d) Tenant is required to keep and maintain public records required to perform under
this Lease and, upon request from the County’s custodian of public records, provide
the County with a copy of the requested records or allow the records to be inspected
or copied within a reasonable time at a cost that does not exceed the cost provided
in Chapter 119 or as otherwise provided by applicable law.

(e) Tenant shall ensure that public records that are exempt or confidential and exempt
from public records disclosure requirements are not disclosed except as authorized
by law for the duration of the Lease term and following completion of the Lease if
the Tenant does not transfer the records to the County

(f) Upon completion of the Lease, Tenant shall transfer, at no cost, to the County all
public records in possession of the Tenant or keep and maintain public records
required by the County to perform the service. If the Tenant transfers all public
records to the County upon completion of the Lease, the Tenant shall destroy any
duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. If the Tenant keeps and maintains public records
upon completion of the Lease, the Tenant shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the
County, upon request from the County’s custodian of public records, in a format
that is compatible with the information technology systems of the County.

(g) If the County does not possess public records responsive to a request to inspect or
copy public records relating to this Lease, the County shall immediately notify the
Tenant of the request, and the contractor must provide the records to the County or
allow the records to be inspected or copied within a reasonable time.

(h) If Tenant does not comply with a request for records, it shall be a material breach
of this Lease and the County shall have the right to the remedies set forth in Section
19 of this Lease.  In addition, if Tenants fails to provide the public records within a
reasonable time may be subject to penalties under s. 119.10.

Tenant’s obligations under this section of the Lease shall survive the termination of this 
Lease. 

22.23 Entirety of Agreement.  This Lease sets forth the entire agreement between the 
Parties, and there are no promises or understandings other than those stated herein.  None of the 
provisions, terms and conditions contained in this Lease may be added to, modified, superseded 
or otherwise altered, except as may be specifically authorized herein or by written instrument 
executed by the Parties hereto and approved by the Board of County Commissioners. 
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22.24 Radon Disclosure.  In accordance with Section 404.056, Fla. Stat. (1998, as 
amended) the following disclosure is hereby made: 

"Radon Gas: Radon is a naturally occurring radioactive gas that, 
when it has accumulated in a building in sufficient quantities, may 
present health risks to persons who are exposed to it over time.  
Levels of radon that exceed Federal and State guidelines have been 
found in buildings in Florida.  Additional information regarding 
radon and radon testing may be obtained from your county public 
health unit." 

22.25 Counterparts.  This Lease may be executed in any number of counterparts with 
the same effect as if all Parties had executed the same document.  All counterparts shall be 
construed together and shall constitute one instrument. 

[Signatures on Next Page] 
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PARKING CONCESSION AGREEMENT AT
ZOO MIAMI ENTERTAINMENT AREA

Concession Agreement No.  ___

THIS CONCESSION AGREEMENT
Concession Agreement

MIAMI-DADE COUNTY
County

MIAMI WILDS, LLC
Concessionaire

ZMEA

WITNESSETH:

WHEREAS
USA

Zoo Property

1974 conveyance

WHEREAS,

Gold Coast Property

1987 conveyance

WHEREAS DOA
GSA NPS

Service

WHEREAS

June
23



129 

WHEREAS, the County and the USA, acting by and through the National Park 
Service, have agreed, pursuant to the Amendment No 1 to the Release and Transfer of 
Terms, Conditions, Covenants and Restrictions dated  ________  day of   __________, 
2022 (“Amendment No. 1”), to remove the terms, conditions, covenants and restrictions 
enumerated in the 1974 conveyance and the 1987 conveyance from a tract totaling 67.00 
acres, more or less, of the Zoo Property and to transfer these same terms, conditions, 
covenants and restrictions, including the requirement to use and maintain the Property for 
public park and recreational purposes,  to 164.28 acres,  more or less, of  park  land 
conveyed to the County by the Trust for Public Lands, by deed dated June 27, 2002 and 
recorded in the Land Records of Miami-Dade County, Florida in Book 20507, Page 0464; 
and 

WHEREAS, pursuant to the terms of the Amendment No. 1,  the County and the 
USA, acting by and through the National Park Service, have executed a Release and 
Termination of Restrictions dated ________ day of __________________, 2022, and 
recorded on ________ day of ___________________, 2022 at OR Book _____ Page 
______, to cancel, remove from, terminate and release a tract totaling 67.00 acres of the 
Zoo Property from all of the terms, conditions, covenants and restrictions enumerated in the 
1974 conveyance and the 1987 conveyance; and 

WHEREAS,  the USA, acting by and through the Regional Director, Southeast 
Region, National Park Service,  United States Department of the Interior,  under and 
pursuant to the  powers and  authority contained in the provision of the  Federal Property 
and Administrative Services Act of 1949 (63 Stat. 377), as amended, and the regulations 
and orders  promulgated there under,  conveyed  approximately 4.95 acres  (the "Bureau 
of Prisons Property") to the  County  by  Quitclaim Deed dated  July 18, 2012,  recorded 
on August 8, 2012, in the  Land Records of Miami Dade County, Florida in  Book  282220, 
Page 0218 (the "2012 conveyance"); and 

WHEREAS, the Bureau of Prisons Property in the 2012 Conveyance and the Gold 
Coast  Property in the  1987 Conveyance are subject to  deed restrictions  requiring the 
lands to be used for public park and recreational purposes and may not be sold, leased, 
assigned or otherwise disposed of but may be subject to a concession agreement for the 
provision of recreational facilities and services compatible with the approved applicable, 
provided  that prior  concurrence to such agreements is obtained in writing from the 
Secretary of the Interior; and 

WHEREAS, the  County  and  Concessionaire  desire  to provide a parking 
concession on a  portion of the  67 acres of the  Zoo Property that is  unrestricted for the 
use and benefit of the general public and on the Bureau of Prisons Property for Zoo Miami 
and on approximately 4.43 acres of the Gold Coast Property for visitors to Zoo Miami, the 
Military Museum, and the Gold Coast Railroad Museum; and 

WHEREAS, the County is satisfied that the provision of additional services and 
facilities at the ZMEA is in the County’s best interest,  

23 June

23 June
24 June 33259
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NOW THEREFORE

Definitions: 

Concessionaire Tenant

Lease

ZMEA Parking Area

GCRR/Museum/Zoo Parking Area

Zoo Miami Parking Area

Location:

Parking Development

Assigned Premises

Use of Assigned Premises:



Concession Operation



Initial Term

Section 5 Renewal Term

Renewal Term:



Concession Payments; Revenue Allocation:

Parking Fee.



Compensation.

Revenue Controls and Revenue Enhancements.

Reporting 
Standards

Monthly Reports. 

Annual Operating Costs.



Expenditures

Self-Parking.



Valet Parking.

Living Wage.

Concessionaire’s Records and Documents:



Florida Public Records Act.



10. Parking Operations:

VMS



Parking/Traffic Management Operations Thresholds.







Bus/Limousine Management.

Taxi Management and Enforcement.

Transportation Network Companies

Licenses and Permits:



Utilities

Non-Discrimination



Alterations and Improvements:





Personal Property

without compensation being paid to the Concessionaire



Maintenance and Repair

Inspection of Concession Areas:

Indemnification and Hold Harmless:

Insurance:

Assignment and Subletting:

Amendment to Concession Agreement

Laws and Regulations:
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Surrender and Waste:

Liens

Waiver



Termination

Default

No Conveyance
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Notice: 
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Jimmy  Morales

Jimmy Morales

Chief Operating Officer, Office of the Mayor

Lisandra  Diaz

Online Notary Public. This notarial act involved the use
of online audio/video communication technology.

Lisandra Diaz

Lisandra  Diaz

Paralegal
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RELEASE OF RESTRICTIONS TO BE RECORDED
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	SECTION 1  Defined Terms
	1.1 "2006 Referendum": shall mean that ballot question set forth in Resolution No. R-820-06 and approved by the voters on November 7, 2006.
	1.2 "Advertising": Collectively, all advertising, sponsorship and promotional activity, Signage, designations (including "pouring rights" or similar designations), rights of exclusivity and priority, and messages and displays of every kind and nature,...
	1.3 "Affiliate" or "Affiliates": With respect to any specified Person, any other Person that has the power to control the specified Person or a third Person that has the power to control the both.  An Affiliate exists because of interlocking directora...
	1.4 "Alternative Security": has the meaning set forth in Section 9.2.2.1 (Alternative Security).
	1.5 "APP": has the meaning set forth in Section 9.6 (Art in Public Places).
	1.6 "Applicable Law": means any applicable law, statute, code, ordinance, administrative order, implementing order, charter, resolution, order, rule, regulation, judgment, decree, writ, injunction, franchise, permit or license, of any Governmental Aut...
	1.7 "Applicable Measures": has the meaning set forth in Section 9.5 (Small Business Enterprise and Workforce Initiatives).
	1.8 "Area":  The (i) area of the Premises that constitutes Water Park Development, or (ii) the area of the Premises that constitutes the Retail Development or (iii) the area of the Premises that constitutes  the Hotel Development, as applicable, as op...
	1.9 "AZA": The Association of Zoos and Aquariums.
	1.10 "Bankruptcy Law": shall mean United States Bankruptcy Code, 11 U.S.C. 101 et seq., as amended from time to time and any successor statute thereto.
	1.11 "Bankruptcy-Related Event": shall mean, in respect of the Tenant or any Tenant Transferee, any of the following events under the Bankruptcy Law: (i) a  receiver,  receiver  manager  or  other  encumbrance  holder  taking possession of or being ap...
	1.12 "Baseline Audit":  Collectively, a Phase I environmental site assessment of the Premises and Parking Development, and, to the extent recommended by such Phase I environmental site assessment, a Phase II environmental assessment, and which such as...
	1.13 "Board of County Commissioners":  The Board of County Commissioners of Miami-Dade County, Florida.
	1.14 "Business Day": A day (a) that is not a day that is defined by Section 110.117, Fla. Stat. or (b) on which the New York Stock Exchange and national banks are open for business.
	1.15 "Capital Reserve Fund":  A segregated account held by the Tenant from which Necessary Improvements and those items set forth in Section 11.2 (Capital Reserve Fund) may be paid as set forth in this Lease.
	1.25 "Conceptual Site Plan(s)": The conceptual site plan submitted by Tenant to Landlord for the Water Park Development, the Retail Development, and the Hotel Development, as may be amended from time to time upon approval by the County Representative....
	1.26 "Concessions": Collectively, food, beverages (both alcoholic and non-alcoholic), souvenirs, apparel, novelties, publications and merchandise and other items, goods, equipment (including mechanical, electrical or computerized amusement devices), a...
	1.27 "Concessions Rights": The right to sell, display, distribute and store Concessions within the Premises, whether from shops, kiosks, individual vendors circulating throughout the Premises, restaurants (including, without limitation, formal or casu...
	1.28 "Condemnation":  Any temporary or permanent taking of (or of the right to use or occupy) any portion of the Premises by condemnation, eminent domain, or any similar proceeding; provided, however, that if there is an action by FWS or any other sta...
	1.29 "Condemnation Award": Any award(s) paid or payable (whether or not in a separate award or collectively) to either Party or the Lender, if applicable, after the Commencement Date because of, or as compensation for, any Condemnation, including:  (a...
	1.30 "County":  Miami-Dade County, a political subdivision.
	1.31 "County Delay":  During the time period that is after the expiration of the Due Diligence Period and prior to the date of Substantial Completion of the Water Park Development, the Retail Development and the Hotel Development, as applicable, and s...
	1.32 "County Representative":  The County Mayor or his/her designee.
	1.33 "Deeds":  Those certain deeds:  (a) conveying the Premises to the County and recorded in the Official Records of Miami-Dade County, Florida at OR Book 9159 and Page 926-937; (b) that release of restrictions modifying such deed, and recorded at OR...
	1.34 "DERM": a division of the Miami-Dade County Department of Regulatory and Economic Resources (formerly referred to as the Department of Permitting, Environment and Regulatory Affairs, which was formerly referred to as the Department of Environment...
	1.35 "Due Diligence Period": The period commencing on the Commencement Date and expiring at 6:00 P.M. Eastern one (1) year thereafter.
	1.36 "Encumbrances": Mechanics liens or materialman's liens, or liens, judgments or encumbrances of any kind.
	1.37 "Environmental Law": Any federal, state or local law, statute, ordinance, code, rule, regulation, license, authorization, decision, order, injunction, decree, or rule of common law, and any judicial or agency interpretation of any of the foregoin...
	1.38 "Exclusive Use": A water theme park, water attraction, theme park, or amusement park, which must have the capacity to serve a minimum of 2,000 people at the same time, subject to the County's rights described in Section 5.1.2.1 (Exclusive Use).
	1.39 "Final Completion":  Point in time when (a) a final Certificate of Occupancy has been obtained for each the Water Park Development, the Retail Development, the Hotel Development, and the Parking Development and (b) the Tenant's architect or engin...
	1.40 "Final Site Plan": The final site plan for the Water Park Development, the Retail Development and the Hotel Development, as applicable, approved by the Tenant and the County, which Final Site Plan(s) may be amended from time to time upon approval...
	1.41 "Financing":  has the meaning set forth in Section 10.1 (Construction Financing and/or Permanent Financing) herein.
	1.42 "Financing Commitment": Any debt, equity or other commitment letter or letters pursuant to which one or more Persons has provided, agrees to provide or agrees to cause to be provided to Tenant and/or its Affiliates any Financing for purposes of f...
	1.43 "Four-Star Resort Hotel":  means a hotel meeting the 4-Diamond hotel rating established by the American Automobile Association (“AAA”) or equivalent standard required by the major hotel brands in the United States (e.g.,  Hilton, Hyatt, Westin, S...
	1.44 "Force Majeure":  Means the occurrence of any of the following events after the expiration of the Due Diligence Period that directly causes the obligor (i.e., the Party claiming Force Majeure) to be unable to comply with, or results in a delay in...
	1.45 "FWS":  Fish and Wildlife Services, or its applicable equivalent or replacement agency.
	1.46 "GAAP": The United States generally accepted accounting principles in effect from time to time.
	1.47 "Governmental Authority": Each and every governmental agency, authority, bureau, department, quasi-governmental body, or other entity or instrumentality having or claiming jurisdiction over the Premises, including the United States government, th...
	1.48 "Gross Revenues": The Water Park Development Gross Revenues, Retail Development Gross Revenues and/or Hotel Development Gross Revenues, and excluding any revenue generated by the Parking Development.
	1.49 "Hazardous Materials":  Any substance or related material, whether solid, liquid or gaseous, that is defined as "hazardous" or "toxic" or a term of similar import or is regulated as such under any Environmental Law, including any asbestos, radon,...
	1.50 "Hotel Development": The buildings, together with all fixtures or other equipment incorporated in or used, useful, or necessary to operate a family hotel having a minimum of collectively, two hundred (200) hotel rooms and keys, (including equipme...
	1.51 "Hotel Development Phase I Completion Deadline": The date on or before which the Tenant must have obtained Substantial Completion of the first one hundred (100) hotel rooms and keys in the Hotel Development, which such date shall occur no later t...
	1.52 "Hotel Development Phase II Completion Deadline":  The date on or before which the Tenant must have obtained Substantial Complete of the second one hundred (100) hotel rooms and keys, for a grant total of two hundred (200) hotel rooms and keys, i...
	1.53 "Hotel Development Gross Revenues": For each calendar year or any part thereof, without duplication and as determined in accordance with GAAP, all revenues generated by, and actually received, by the Tenant or the Hotel Operator (as  hereinafter ...
	1.54 "Hotel Improvement Rent Commencement Date":  with respect to the Hotel Development, the date that is the earlier of: (i) thirty-six (36) months from the expiration of the Commencement Date and (ii) the date Substantial Completion is achieved for ...
	1.55 "Hotel Operator":  The Person that subleases from Tenant or Tenant's designee or is otherwise designated by or contracted by Tenant to serve as the primary tenant/operator/manager of the Hotel Development.
	1.56 "Independent Inspector":  A third inspector, as applicable, chosen by the Landlord Inspector and the Tenant Inspector.
	1.57 "Improvement Rent":  The annual improvement rent for the Area of the Water Park Development, the Retail Development or the Hotel Development, as applicable, upon which Improvement(s) have been built and for which a TCO or CO has been obtained and...
	1.58 "Improvement Rent Commencement Date": has the meaning set forth in Section 4.2 (Land Rent).
	1.59 "Improvements":  means all of the permanent infrastructure, buildings, fixtures, equipment, and personalty constructed, erected, installed or located on or within the Premises and used, useful or necessary to operate the Water Park Development, t...
	1.60 "Indemnified Party":  Any Person entitled to indemnification pursuant to Section 17 (Indemnification and Hold Harmless) or any other provision of this Lease.
	1.61 "Indemnitor":  The Person obligated to indemnify any Indemnified Party pursuant to Section 17 (Indemnification and Hold Harmless) or any other provision of this Lease.
	1.62 "Initial Term": The initial term of the Lease with respect to the Premises, which shall commence on the Commencement Date and expire on the fortieth (40th) year thereafter.
	1.63 "Initial Termination Date":  11:59 pm Eastern Time on the last day of the month that is forty (40) years after the Commencement Date (unless extended as herein provided).
	1.64 "Inspections": shall have the meaning set forth in Section 7.1.1 (Inspections).
	1.65 "Insurance Proceeds":  Proceeds under an insurance policy maintained by Tenant pursuant to the requirements of this Lease.
	1.66 "Interim Uses": shall mean festivals; outdoor performances, movies or other entertainment; pop-up or temporary restaurants, concessions or food stands; or pop-up or temporary retail sales, provided that all such Interim Uses must at all times be ...
	1.67 "IPSIG": has the meaning set forth in Section 22.2.1 (Independent Private Sector Inspector General Reviews).
	1.68 "Land": The real property located in Miami-Dade County and legally described on Exhibit "A-1" attached hereto, consisting of approximately 27.5 acres, subject to Survey.
	1.69 "Land Rent":   Initially, the annual amount of Three Thousand One Hundred and No/100 Dollars ($3,100.00) per gross acre of the Land, and increased annually by two and one-half percent (2.5%) over the amount paid for the immediately preceding Leas...
	1.70 "Landlord": Miami-Dade County, a political subdivision.
	1.71 "Landlord Default":  An event of default by the Landlord as described under Section 19.3 (Landlord Default) of this Lease.
	1.72 "Landlord Indemnified Parties" has the meaning set forth in Section 17.1 (Indemnification and Hold Harmless by Tenant).
	1.73 "Landlord Inspector":  The County or an inspector/agent designated by the County Representative.
	1.74 "Landlord Inspector's Report":  A written report prepared by the Landlord Inspector in accordance with Section 11.5 (Landlord Inspections) of this Lease identifying items of maintenance, repair, replacement, modification and refurbishment of the ...
	1.75 "Lease": This written Development Lease Agreement between the County and the Tenant, including the Exhibits attached hereto and all amendments hereinafter entered into by the County and Tenant.
	1.76 "Lease Year": (a) The twelve (12) calendar months starting on the first day of the first full calendar month after the Commencement Date; and (b) every subsequent period of twelve (12) calendar months during the Term or such prorated period of ti...
	1.77 "Leasehold Estate": Tenant's leasehold estate in the Premises, and all of Tenant's rights and privileges under this Lease, including without limitation any expansion, extension, purchase, or renewal option rights contained herein, subject to the ...
	1.78 "Leasehold Mortgage": Any mortgage, collateral assignment, security instrument or other lien (as modified from time to time) granted by the Tenant and encumbering all or a portion of the Leasehold Estate, subject to the terms of Section 10  (Fina...
	1.79 "Legal Costs": All reasonable costs and expenses such Person incurs in connection with any contemplated and/or actual legal proceeding (or other matter for which such Person is entitled to be reimbursed for its Legal Costs), including the costs o...
	1.80 "Lender": Any lender, now or hereafter, of the Financing and/or any holder of a Leasehold Mortgage or any concurrent holder of a Leasehold Mortgage (and its and/or their respective successors and/or assigns).
	1.81 "MAG Rent": Initially, the amount of Thirty One Thousand and No/100 Dollars ($31,000.00) per gross acre (or any portion of an acre) within the Water Park Development’s Area, the Hotel Development’s Area, and the Retail Development’s Area increase...
	1.82 "Maintenance and Repairs":  All work, labor and materials required in the ordinary course of business to be performed and used to: (i) maintain in good, clean working order, and, repair as a result of ordinary wear and tear, the entire Premises, ...
	1.83 "Major Subtenant":   (a) any Subtenant or operator of all of the Water Park Development, or all of the Hotel Development or all of the Retail Development; and (b) any Subtenant subleasing more than 15,000 square feet of retail or restaurant space.
	1.84 "Marks":  Any and all trademarks, service marks, copyrights, names, symbols, words, logos, colors, designs, slogans, emblems, mottos, brands, designations, trade dress, domain names and other intellectual property (and any combination thereof) in...
	1.85 "Media Rights":  The right to control, conduct, sell, license, publish, authorize and grant concessions and enter into agreements with respect to all media, means, technology, distribution channels or processes, whether now existing or hereafter ...
	1.86 "Name": The principal name given to the Premises by the Tenant or in any agreement relating thereto and any replacements thereof from time to time.
	1.87 "Naming Rights": The right to (i) name and re-name the Premises or any Improvements thereon and any portion thereof, and (ii) contract from time to time with any Person or Persons on such terms as the Tenant determines with respect to the naming ...
	1.88 "Necessary Improvements":  Those improvements to the Premises and/or the Parking Development that must be completed: (a) to comply with a notice of violation or similar order issued by a Governmental Authority; (b) to protect public safety and we...
	1.89 "Other County Properties":  Any land, premises or space in any other property other than the Premises that is owned, controlled, managed, and operated by or through the County or any of its departments or agencies and is located within five (5) m...
	1.90 Parking Concession Agreement": The agreement setting out, inter alia, (a) the rights and obligations of the Parties to use, manage and operate the Parking Development, (b) the rights of the Parties to collect parking revenues and set parking rate...
	1.91 "Parking Development":  The parking areas as described in the Parking Concession Agreement  servicing the Hotel Development, the Water Park Development, the Retail Development, and Zoo Miami, in the areas generally depicted on the area map set fo...
	1.92 "Parking Development Completion Deadline":  The date on or before which the Tenant must have obtained Substantial Completion of the Parking Development which such date shall occur no later than thirty-six (36) months from the Commencement Date, u...
	1.93 "Partial Condemnation": has the meaning set forth in Section 12.4 (Proceeds of Condemnation).
	1.94 "Party" or "Parties":  Individually, Tenant or Landlord, as applicable, or collectively, Tenant and Landlord.
	1.95 "Permits": All permits, licenses, approvals and variances from applicable Governmental Authorities to permit Tenant to perform all of Tenant's Work and to construct, develop, manage and operate in the Premises and Parking Development including wi...
	1.96 "Permitted Use":  Any permitted use of the Premises by Tenant as described under Section 5.1.1 (Permitted Use) of this Lease.
	1.97 "Persistent Tenant Default": shall mean a material breach of the Lease by the Tenant or any Tenant Transferee that has been assigned the Lease or the entirety of an Area, that (i) continues for more than thirty (30) consecutive days or (ii) occur...
	1.98 "Person": Any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust, unincorporated organization, Governmental Authority or other entity of any kind.
	1.99 "Plans and Specifications": The drawings and specifications prepared by the Tenant's architects, contractors and/or engineers that show the location, characters, dimensions and details of the Improvements and the Parking Development, as applicabl...
	1.100 "Pre-Existing Environmental Conditions":  Any Hazardous Materials affecting the Premises or the Parking Development, including but not limited to, any endangered species that are required to be protected, removed or remediated pursuant to Applic...
	1.101 "Premises":  (i) The Land as legally described and/or depicted on Exhibit "A-1", (ii) the Improvements now or hereafter existing or constructed on the Land, (iii) all of the Tenant's rights, privileges, licenses, easements and appurtenances to t...
	1.102 "Promotional Rights": Includes any and all of the following rights as applied to, arising out of or connected in any way with the Premises, or any portion thereof:
	1.103  "REA":  If requested or desired by Tenant, an instrument setting out the respective rights and obligations of the Parties and any other Persons and their respective properties or rights thereto, including the Premises, to effectuate the common ...
	1.104 "Rent":  The Land Rent and/or the Improvement Rent, as each may be applicable from time to time.
	1.105 "Renewal Term":  If properly exercised by Tenant pursuant to Section 2.1.2 (Renewal Term), an extension of the term of the Initial Term of this Lease for two (2) terms of twenty (20) years each, each such extension, being referred to as a "Renew...
	1.106 "Restoration": After a Casualty, the alteration, clearing, rebuilding, reconstruction, repair, replacement, restoration, and safeguarding of the damaged or remaining Improvements in each affected Area and of the Parking Development, substantiall...
	1.107 "Retail Development":  The buildings, all fixtures or other equipment incorporated in the Premises and used, useful, or necessary to operate approximately 15,000 to 20,000 square feet of retail development to consist of restaurants and merchandi...
	1.108 "Retail Development Completion Deadline": The date on or before which the Tenant must have obtained Substantial Completion of the Retail Development, which such date shall occur no later than thirty six (36) months from the Commencement Date.
	1.109 "Retail Development Gross Revenues": For each calendar year or any part thereof, without duplication and as determined in accordance with GAAP, all revenues generated by, and actually received, by the Tenant arising out of or relating to the ren...
	1.110 "Retail Improvement Rent Commencement Date":  with respect to the Retail Development, the date that is the earlier of: (i) thirty-six (36) months from the expiration of the Commencement Date and (ii) the date Substantial Completion is achieved f...
	1.111 "Retail Rights": The right to sell retail goods, merchandise and products (including souvenirs, novelty items and licensed products) to the general public at the Premises and to operate areas at the Premises on a year-round basis, for such purpo...
	1.112 "Revenue Rights":  Collectively, the sole and exclusive right to exercise, control, license, sell, authorize, establish the prices and other terms for, and contract with respect to all rights, revenues and rights to revenues arising from or rela...
	1.113 "SBD":  has the meaning set forth in Section 9.5 (Small Business Enterprise and Workforce Initiatives).
	1.114 "SBE":  has the meaning set forth in Section 9.5 (Small Business Enterprise and Workforce Initiatives).
	1.115 "Security Deposit": Fourteen Thousand Two Hundred and No/100 Dollars ($14,200) until Substantial Completion of the Water Park Development, and thereafter, One Hundred Forty Two Thousand and No/100 Dollars ($142,000).
	1.116 "Service Provider": Any Person with whom the Tenant enters into a  service agreement for the purpose of performing work or providing services, labor, materials or supplies with respect to all or any part of the Premises.
	1.117 "SNDRA":  The Subordination, Non-Disturbance, Recognition and Attornment Agreement obtained from the Landlord, in a form that is reasonably acceptable to the aforesaid parties and Tenant.
	1.118 "Signage":  All signage (whether permanent or temporary) in or on the Premises, including video screens, directional signage, banners, fascia boards, displays, message centers, advertisements, signs and marquee signs.
	1.119 "Site Plan": The Conceptual Site Plan(s) and/or the Final Site Plan(s), as applicable.
	1.120 "Sovereign": has the meaning set forth in Section 22.6 (Sovereign Rights).
	1.121 "State":  The State of Florida.
	1.122 "Sublease": For any portion of the applicable Premises, (a) a sublease or any further level of subletting; (b) any agreement or arrangement (including a concession, license, or occupancy agreement) allowing any Person to occupy, use or possess a...
	1.123 "Substantial Completion": means the stage in the progress of the construction of the Water Park Development, Hotel Development, Retail Development, and the Parking Development when the construction of each is sufficiently completed, subject to m...
	1.124 "Survey": Any ALTA survey of the Land (which shall reflect the three Areas) and, later, the Premises (or any applicable portion thereof) prepared by a licensed surveyor selected by the Tenant and approved by the County, and which shall be certif...
	1.125 "Tax": (a) Any general or special, ordinary or extraordinary, tax, imposition, assessment, levy, usage fee, excise, deduction, withholding or similar charge, however measured, regardless of the manner of imposition or beneficiary, that is impose...
	1.126 "TCO": Any temporary certificate of occupancy issued by the applicable Governmental Authority for each the Water Park Development, the Retail Development, the Hotel Development and the Parking Development.
	1.127 "Tenant": MIAMI WILDS, LLC, a Florida limited liability company, and any successors and/or assigns thereof.
	1.128 "Tenant Default": An event by Tenant as described under Section 19.1 (Tenant Defaults) of this Lease.
	1.129 "Tenant Inspector": Any inspector, as applicable, who undertakes to prepare the Tenant Inspector's Report; provided, that such inspector is a validly licensed contractor or commercial real property inspector in the State of Florida that is not p...
	1.130 "Tenant Inspector's Report": The inspection report prepared by Tenant Inspector in rebuttal to the Landlord Inspector's Report prepared by the Landlord Inspector in accordance with Section 11.5 (Landlord  Inspections) of this Lease.
	1.131 "Tenant Transferee": Any subtenant, licensee or concessionaire subleasing, licensing or otherwise occupying any portion of the Premises and/or any assignee of the Lease.
	1.132 "Term": The Initial Term, and, to the extent exercised, any Renewal Term, and subject to any earlier termination or extensions as set forth in this Lease.
	1.133 "Termination Date": The date when this Lease terminates or expires in accordance with its terms, whether on the Initial Termination Date, by Tenant's or Landlord's exercise of its rights hereunder (including any extensions as a result of any Ren...
	1.134 "Ticket Operations": With respect to the Premises, all ticket facilities of every kind and description, whether now existing or hereafter developed and all rights (including Advertising with respect to admission tickets to the Premises or for an...
	1.135 "Ticket Operations Rights":  The right to the full use and enjoyment of, and right to control, provide, conduct, license, grant concessions with respect to and contract for, Ticket Operations with respect to the Premises or any events thereon, i...
	1.136 "Training Program": has the meaning set forth in Section 9.7.1.
	1.137 "Transfer": An assignment, sale (including any sale of stock), or transfer of all of Tenant's right, title and interest in and to this Lease, a sublease of any portion thereof or a Leasehold Mortgage, whether permitted or requiring the consent o...
	1.138 "WASD":  Miami-Dade County Water and Sewer Department.
	1.139 "Water Park Development":  The water park and water park-entertainment facility(ies) to be constructed, developed and operated on the Land as set forth initially in the Plans and Specifications and generally described on Exhibit "B-1", and consi...
	1.140 "Water Park Development Completion Deadline": The date on or before which the Tenant must have obtained Substantial Completion of the Water Park Development which such date shall occur no later than thirty six (36) months from the Commencement D...
	1.141 "Water Park Development Gross Revenues": For each calendar year or any part thereof, without duplication and as determined in accordance with GAAP, all revenues generated by, and actually received, by the Tenant or any other operator at the Wate...
	1.142 "Water Park Improvement Rent Commencement Date":  with respect to the Water Park Development, the date that is the earlier of: (i) thirty-six (36) months from the expiration of the Commencement Date and (ii) the date Substantial Completion is ac...
	1.143 "Work": All labor, materials, tools, equipment, services methods, procedures, etc., necessary or convenient to performance by Tenant or any of its designees for the fulfillment of Tenant's obligation to construct the Improvements and the Parking...

	SECTION 2  Term
	2.1 Term; Demise of Premises.
	2.2 Lease Year. If the Commencement Date falls on a day other than the first day of a calendar month, then the first Lease Year for the Term shall end on the day immediately prior to the first anniversary of the first day of the next calendar month fo...
	2.3 CGHS Land.  The Tenant acknowledges that the CGHS Land is currently used by the County for affordable housing and is leased to County residents for use as same.  Tenant may desire the CGHS Land for future expansion of the development of the Premis...

	SECTION 3  Premises
	3.1 Possession and Acknowledgments.  Except as otherwise provided in this Lease, the rights, powers, privileges, uses, and benefits conveyed and granted to the Tenant pursuant to the terms, covenants, and conditions hereof, and the duties, covenants, ...
	3.2 Suitability of Premises.  The County makes no representation, warranty, guarantee, or averment of any nature whatsoever concerning the physical condition of the Premises or its suitability for the uses contemplated by the Tenant, and the County sh...
	3.3 Cooperation. Landlord agrees to join in and reasonably cooperate (solely in its proprietary capacity as Landlord) as to all requests for approvals and development of the Premises by Tenant, including, but not limited to required Permits, applicati...
	3.4 Assignment of Contract Documents.  All of the Tenant’s contracts with architects, engineers, and construction contractors for the Premises shall contain provisions permitting said contracts to be collaterally assigned to the Landlord, upon the Lan...
	3.5 Adjustment of Areas within Premises.  Landlord and Tenant acknowledge that the Land is divided into separate Areas for the Water Park Development, Retail Development and Hotel Development.  At any time during the Term of this Lease, or any extensi...
	3.6 Common Areas.  The Landlord hereby grants to Tenant, any Tenant Transferee and any of their employees, guests, invitees, customers and Service Providers, for the entire Term, a nonexclusive right to use, in common with the County, the County's emp...

	SECTION 4   Rent
	4.1 Landlord's Fee. Within five (5) Business Days of the Commencement Date, Tenant shall pay directly to Landlord a fee in the sum of One Hundred Ten Thousand and No/100 Dollars ($110,000.00).  The aforementioned fee to the Landlord shall be in consid...
	4.2 Land Rent.  As the initial annual base land rental for the Lease and use of the Premises, the Tenant shall pay the amount of Three Thousand One Hundred and No/100 Dollars ($3,100.00) per gross acre of the Land (e.g., assuming the Land is 27.5 acre...
	4.3 Improvement Rent.
	4.4 Tenant's Records and Reports.  The Tenant shall keep in Miami-Dade County, during the Term of this Lease, all books of account, records and reports used in its operations of the Premises, including but not limited to those necessary to report Gros...
	4.5 Security Deposit.  Within sixty (60) days of the Commencement Date, the Tenant shall pay to the Landlord the Security Deposit, as security for the Tenant's obligations hereunder. The Security Deposit shall be in addition to any other Rent required...
	4.6 Rent due on Business Day.  If any Rent under Section 4 (Rent) or any other charges under this Lease become due on a day that is not a Business Day, then the Tenant shall pay Rent on the next Business Day following a payment due date that falls on ...
	4.7 Holdover Rent.   If after the expiration of the Term, without the consent of the Landlord, Tenant refuses to surrender the Premises and remains in possession of the Premises beyond the Termination Date, Tenant shall be bound by all of the terms an...
	4.8 Address for Payments.  The Tenant shall pay, by electronic wire transfer, all rentals, fees and charges required by this Lease pursuant to the wire instructions to be provided by Landlord under separate cover.
	4.9 Late Payment Charge.  In the event the Tenant fails to make any payments, as required to be paid under the provisions of this Lease, within ten (10) Business Days after same shall become due, interest at the statutory rates for pre-judgment intere...
	4.10 Dishonored Check or Draft.  In the event that the Tenant delivers a dishonored check or draft to the Landlord in payment of any obligation arising under the terms of this Lease, the Tenant shall incur and pay a service charge of five percent (5%)...
	4.11 Utilities.  This Lease is a net lease in all respects and therefore the rentals paid by the Tenant for the lease of the Premises hereunder do not in any manner cover the cost for any electrical, water and sewer, storm drainage, and other utilitie...

	SECTION 5  Permitted Uses
	5.1 General Privileges, Permitted Uses and Rights.  In addition to the right to construct the Water Park Development, the Hotel Development and the Retail Development, and manage and operate the Premises for same, and to construct the Parking Developm...

	SECTION 6  Operations
	6.1 Operations.
	6.2 Revenue Rights.   Subject to Section 4 (Rent), the Tenant shall have the Revenue Rights, in each case on such terms and conditions as the Tenant shall determine in its sole discretion and the Tenant shall have the sole and exclusive right to colle...
	6.3 Concessions/Retail Rights. The Tenant's rights with respect to Concessions Rights and Retail  Rights  shall extend to all areas of the Premises, and shall include the rights to (a) from time to time, select and contract with one or more concession...
	6.4 Advertising Rights; Signage.
	6.5 Naming Rights.  During the entire Term, the Tenant shall have, subject to compliance with Applicable Laws, the exclusive right to sell, license or otherwise grant Naming Rights on such terms and conditions as the Tenant shall determine; provided t...
	6.6 Administration.  Subject to the terms of this Lease, the Tenant shall have the exclusive right to plan, coordinate and administer the operation of the Premises, including the coordination of the efforts of all parties involved in Premises operatio...
	6.7 Use Agreements; Service Agreements. Notwithstanding anything in Section 16 (Assignment, Subletting and Subcontracting by Tenant), the Tenant shall have the exclusive right to negotiate, execute and perform use agreements, licenses and other agreem...
	6.8 Transact Business.  The Tenant shall have the right to enter into contracts and transact business with other Persons, including concessionaires, Affiliates of the Tenant, Tenant Transferees, and Service Providers, for the performance of the Tenant...
	6.9 Taxes.  Tenant shall be responsible for and shall pay all Taxes and other costs assessed against the operations of the Tenant, including but not limited to, the real estate and ad valorem taxes, and shall make payment of same directly to the appro...
	6.10 Tenant Operating Obligations Following Substantial Completion of the Improvements.  Tenant shall itself and shall instruct its Subtenants and Tenant Transferees to:
	6.11 Facility Manager.  The Tenant and any Tenant Transferee of an entire Area shall hire and assign a full-time person who is a qualified, experienced facility manager(s) to oversee the operations and management of all or each of the Areas who will b...

	SECTION 7  Inspections; Due Diligence Period; Conditions Precedent
	7.1 Inspection Period.
	7.2 Due Diligence Period.

	SECTION 8  Tenant's Development Obligations
	8.1 Commencement of Construction.  The Tenant shall ensure that the Commencement of Construction shall occur with respect to (a) the Water Park Development, the date that is eighteen (18) months after the Commencement Date, (b) the first one-hundred (...
	8.2 Completion Deadline Schedule.  The development of the Premises shall be in accordance with the applicable time periods for completion set forth herein, subject to any adjustments as may be permitted herein. Specifically, the Tenant must achieve Su...
	8.3 Extensions Due to Delays.
	8.4 Primacy of Water Park Development.  The Tenant understands and agrees that the construction and operation of the Water Park Development is primary among the development requirements for the Premises and that the success of the Water Park Developme...
	8.5 Concurrency, Zoning and Other County Requirements.  The Tenant shall be required to comply with all concurrency, zoning, building permit, moratorium and other County requirements as established from time to time, which are applicable to the Land a...
	8.6 Water and Sewer Infrastructure Work.  Tenant shall fund and pay for all of the costs associated with the development of any water line extension up to the first thirty (30) feet of water line extension from the boundary of the Premises and externa...
	8.7 Improvements to Premises.  The Tenant shall perform, and shall require that any Tenant Transferee and all of its contractors and subcontractors perform all Work related to the Hotel Development, the Water Park Development, the Retail Development a...
	8.8 Investment in Improvements and Construction Audit. The total construction cost of the Water Park Development, the Retail Development and the Hotel Development shall be no less than Ninety Nine Million and 00/100 Dollars ($99,000,000) with the tota...

	SECTION 9  Design and Construction of the Improvements
	9.1 Design Responsibility and Design Professionals.  The Tenant shall bear and be solely responsible for the cost of the design and construction of the Improvements, and subject to the Parking Concession Agreement, the Parking Development, including, ...
	9.2 Conditions Related to the Notice to Proceed and Commencement of Construction.
	9.3 Permits and Licenses.
	9.4 Construction and Improvements to Premises and Construction of Parking Development.  The Tenant or the Tenant Transferees shall, under one (1) or more contracts and in one (1) or more phases of construction, design, permit, construct, and pay for t...
	9.5 Small Business Enterprise and Workforce Initiatives.  Tenant shall comply, and shall cause its contractors, architects/design professionals, and all subcontractors, sub-consultants, subtenants and licensees to comply, with the County’s Small Busin...
	9.6 Art in Public Places.  The Hotel Development, Water Park Development and Retail Development and any other Improvements to the Premises are subject to the Art in Public Places (“APP”) provisions in Section 2.11.15 of the Miami-Dade County Code and ...
	9.7 Community Training And Employment.  Tenant acknowledges and agrees that this project is meant to be an economic catalyst for South Miami-Dade County and for the residents residing therein. As such, Tenant agrees to:
	9.8 Updated Surveys.  With respect to the Water Park Development and Retail Development, within thirty (30) days after Substantial Completion thereof, Tenant shall, after written consultation with the Landlord on the appropriate demarcations, prepare ...

	SECTION 10  Financing
	10.1 Construction and/or Permanent Financing.  The Tenant shall have the right, from time to time, to obtain financing, including, without limitation, any construction or permanent financing, and to encumber, in whole or in part, the Tenant's leasehol...
	10.2 No Encumbrance of Landlord's Fee Interest.  Notwithstanding anything stated herein to the contrary, the Tenant has no right whatsoever to, and shall not, in any way or under any circumstances, encumber the Landlord's fee simple interest in the Pr...
	10.3 Landlord's Obligations to Tenant's Lenders.  In the event Tenant or the Tenant's Lender notifies the Landlord in writing of the name and place for service of notice upon such Tenant's Lender, then for the benefit of such Tenant's Lender from time...
	10.4 Consents. The Landlord consents to, and agrees that the Leasehold Mortgage, or related documents thereto (the "Loan Documents") of Tenant may contain, inter alia, provisions for any or all of the following:
	10.5 Delay for Foreclosure.  If the Landlord has given the Tenant's Lender a duplicate of a notice of a Tenant Default and the Tenant's Lender desires to cure the Tenant Default but is unable to do so while the Tenant is in possession of the Premises,...
	10.6 Loan Document Default by Tenant.  A default under the Loan Documents shall not be a Tenant Default under this Lease provided that there is not otherwise a Tenant Default hereunder pursuant to the terms of this Lease. The Tenant's Lender may assig...
	10.7 Cooperation by the Landlord.  Upon the request of the Tenant or Tenant's Lender, the Landlord shall (a) deliver an estoppel certificate in a commercially reasonable form agreed upon by Tenant, Tenant's Lender and Landlord  addressed to Tenant, an...
	10.8 Applicability. The provisions of this Section 10 (Financing) shall apply, as appropriate, to any Leasehold Mortgage relating to any of the Water Park Development, Retail Development or Hotel Development, including any sub-leasehold financing for ...
	10.9 Subordination of Landlord's Lien. The Landlord hereby subordinates any contractual, statutory or other Landlord's lien on Tenant's furniture, fixtures, supplies, equipment, personal property and/or inventory to any lender or equipment lessor of T...

	SECTION 11  Capital Improvements and Maintenance and Repairs by Tenant
	11.1 General.  The Tenant shall promptly undertake and pay for, or cause to be undertaken and paid for, all Maintenance and Repairs and Necessary Improvements.  The Tenant may fund the cost of the Necessary Improvements from funds in the Capital Reser...
	11.2 Capital Reserve Fund.
	11.3 Title to Alterations.  All alterations to the Premises and to the Improvements thereon, shall except as expressly set forth herein, remain upon and be deemed to constitute a part of the Premises, and the Tenant shall have legal ownership of and l...
	11.4 Annual Reports.  Within thirty (30) days after the end of each Lease Year, the Tenant will provide the County Representative an Annual Report regarding the Capital Reserve Fund in accordance with GAAP, as applicable.  This report will include, at...
	11.5 Landlord Inspections.  The Landlord Inspector shall have the right to inspect the Premises during Tenant's normal business hours and the Parking Development at all hours, or at such other time agreed in writing by Tenant, in order to prepare the ...
	11.6 Failure to Maintain.  If the Tenant fails to correct the deficiencies within the time allowed pursuant to the Landlord Inspector's Report, Tenant Inspector's Report, or report of the Independent Inspector (as the case may be pursuant to Section 1...
	11.7 Zoo Maintenance. Subject to Force Majeure, County agrees to maintain Zoo Miami, at a minimum, in accordance with The Accreditation Standards & Related Policies, 2019 edition, prepared by the AZA, as may be modified, amended, replaced or reinstate...

	SECTION 12  Condemnation
	12.1 Notice. If either Party becomes aware of any actual, threatened, or contemplated Condemnation, then such Party shall promptly notify the other in writing.  However, the Tenant acknowledges and agrees that all or a portion of the Premises may be s...
	12.2 Taking of Entire Premises.  If at any time during the Term of this Lease, there is a Condemnation of the entire Premises, such Condemnation shall be deemed to have caused this Lease (and the Option to Renew, whether or not exercised) to terminate...
	12.3 Recovery of Condemnation Award.  Tenant’s right to recover a portion of the award for a Condemnation, as hereinafter provided, is limited to the fair market value of the Improvements during the term of the Lease, the value of Tenant’s interest in...
	12.4 Proceeds of Condemnation.  In the event following a Condemnation, this Lease is terminated, or in the event following a Condemnation of less than the whole of the Premises (a "Partial Condemnation") the proceeds of any such Condemnation (whole or...
	12.5 Partial Condemnation; Termination of Lease.  If, in the event of a Partial Condemnation, (i) the remaining portion of the Premises not taken cannot be, in Tenant’s reasonable determination, adequately restored, repaired or reconstructed so as to ...
	12.6 Partial Condemnation; Continuation of Lease.  If, following a Partial Condemnation, this Lease is not terminated pursuant to as herein above provided then, (i) this Lease shall terminate as to the portion of the Premises taken in such Condemnatio...
	12.7 End of Term. If a Partial Condemnation, a Condemnation of the entire Premises or a Condemnation of the temporary right to use or occupy all or part of the Premises occurs at any time following the twentieth (20th) year anniversary of the Commence...

	SECTION 13  Regulations and Environmental
	13.1 General.  The Tenant shall comply with all Applicable Laws relating to the Premises and the Parking Development.  The Tenant shall permit the entry, during Tenant's business hours or such other reasonable times as agreed to by Tenant, of any Gove...
	13.2 Penalties, Assessments and Fines. The Tenant and/or any Tenant Transferee, as may be applicable, shall pay on behalf of the Landlord any penalty, assessment or fine issued against the County, or to defend in the name of the Landlord any Claim whi...
	13.3 Environmental Protection.
	13.4 Tenant's Failure to Comply with Environmental Laws.  The Tenant's breach of its obligations under this Section 13 (Regulations and Environmental) shall constitute a material breach of this Lease, subject to all notice, grace and cure periods as s...
	13.5 Pre-Existing Environmental Conditions.
	13.6 Survival Clause.  Except as otherwise set forth in this Lease, the Parties' responsibilities, obligations and liabilities pursuant to this Section 13 (Regulations and Environmental) shall survive the Termination Date or assignment (except to the ...
	13.7 No Waiver by Landlord.  Nothing in this Lease or otherwise shall be deemed to be a waiver of the Landlord's right to take action against responsible parties other than the Tenant (except as specifically provided herein) for remediation of or paym...
	13.8 No Waiver by Tenant.  Nothing in this Lease or otherwise shall be deemed to be a waiver of the Tenant's right to take action against responsible parties other than the Landlord (except as specifically provided for herein) for remediation of or pa...

	SECTION 14  Covenants
	14.1 Landlord's Covenants.  The County covenants that except as expressly permitted under this Lease or otherwise agreed to by the parties in writing, during the entire Term, the County shall not create any new lien, encumbrance, easement, license, ri...
	14.2 Mutual Covenants.

	SECTION 15  Representations and Warranties
	15.1 County's Representations and Warranties.  The County represents, warrants and covenants to the Tenant that:

	SECTION 16  Assignment, Subletting and Subcontracting by Tenant
	16.1 Consent for Transfers. Tenant shall not make a Transfer without the prior consent of the Landlord, such consent not to be unreasonably withheld or delayed.  In the event of a request for a Transfer, Tenant shall deliver to Landlord written notice...
	16.2 Transfer Agreements. All agreements evidencing a Transfer entered into by Tenant relating to the Premises shall:
	16.3 Reservation of Right to Review.  Upon written request from the Landlord, Tenant shall send copies of all Subleases and any Transfer documentation to the Landlord in an electronic or hard copy format.
	16.4 Survival of Rights of Major Subtenants.  If this Lease is terminated, the Landlord shall not disturb or terminate the rights of any Major Subtenant under a Transfer agreement provided that such Person is in compliance with all the terms and condi...
	16.5 Other Transfers.  Notwithstanding anything herein to the contrary, the consent of the Landlord shall be requested for the following Transfer, with such consent not to be unreasonably withheld, conditioned or delayed: a Transfer of all or any port...
	16.6 Effect of Transfer.  Upon completion of a Transfer, the Transfer shall have the following effect:
	16.7 Participation. Except as set forth in this Section 16.7 below, in the event that Tenant shall sell or assign:  (a) all or a portion of its rights, liabilities or obligations under, or its interests in, this Agreement; or (b) all or a portion of t...

	SECTION 17  Indemnification and Hold Harmless
	17.1 Indemnification and Hold Harmless by Tenant.  Tenant shall defend, indemnify and hold harmless the Landlord and its officers, employees, agents and instrumentalities (the "Landlord Indemnified Parties") from any and all Claims, which the Landlord...
	17.2 Liability for Damage or Injury.  Landlord shall not be liable for any damage or injury which may be sustained by any party, person or any personal property located on the Premises, other than the damage or injury caused solely by the gross neglig...
	17.3 Indemnification Procedures.
	17.4 Insurance Recoveries.  Subject to Section 18.7 (Proceeds of Insurance), the indemnification amounts due to any Indemnified Party under this Lease shall be reduced by any insurance proceeds received by, or applied on behalf of, such Person from th...
	17.5 Survival.  The indemnities contained in this Section 17 (Indemnification and Hold Harmless) shall survive the Termination Date, but only insofar as such indemnities relate to any losses that arose prior to the Termination Date of this Lease.

	SECTION 18  Insurance, Bonds and Casualty
	18.1 Insurance Required.  With respect to the Premises and the Parking Development, Tenant shall maintain or cause to be maintained the insurance set forth on Exhibit "I" attached hereto.  Tenant shall obtain and provide the Landlord with copies of al...
	18.2 Construction Bonds and Insurance Required Contractors.  The Tenant or, the applicable Tenant Transferee, shall obtain from construction contractors and provide certain bonds or letters of credit and evidence of insurance as set forth on Exhibit "...
	18.3 Insurance Certificates Required.  Within ten (10) days of the Commencement Date, and annually thereafter, the Tenant shall furnish or cause to be furnished certificates of insurance to the Landlord which certificates shall clearly indicate that t...
	18.4 Compliance.  Compliance with the requirements of this Section 18 shall not relieve the Tenant of its liability under any other portion of this Lease or any other agreement between the Landlord and the Tenant.
	18.5 Right to Examine.  The Landlord reserves the right, upon reasonable notice, to examine the original or true copies of policies of insurance (including but not limited to binders, amendments, exclusions, riders and applications) to determine the t...
	18.6 Personal Property.  Any personal property of the Tenant or of others placed in the Premises shall be at the sole risk of the Tenant or the owners thereof, and the Landlord shall not be liable for any loss or damage thereto.
	18.7 Proceeds of Insurance.  Without limiting the Tenant's obligations under Section 11 (Capital Improvements and Maintenance and Repairs by Tenant) with respect to Maintenance and Repairs, any and all Insurance Proceeds paid under the property insura...
	18.8 Demolition and/or Casualty.

	SECTION 19  Default by Landlord or Tenant
	19.1 Tenant Defaults. The following shall constitute a "Tenant Default" by Tenant:
	19.2 Landlord's Remedies for a Tenant Default.
	19.3 Landlord Default.  A failure by the Landlord to fulfill and a breach of the Landlord of its obligations under this Lease to the extent that Landlord fails to cure said breach within thirty (30) calendar days from receipt of written notice from th...
	19.4 Tenant Remedies in the Event of a Landlord Default.
	19.5 Takeover by the United States.  As required by Federal Law, this Lease shall be subject to termination by the Tenant upon the lawful assumption by the Federal Government, or any authorized agency thereof, of the operation, control or use of the P...

	SECTION 20  Actions at Termination
	20.1 Actions at Termination.  The Tenant and all Tenant Transferees shall vacate, quit, surrender up and deliver the Premises or the applicable Area to the Landlord on or before the Termination Date of this Lease, whether by lapse of time or otherwise...

	SECTION 21  Economic Development and Job Requirements
	21.1 The Water Park Development, the first phase of the Hotel Development and Retail Development shall result in the creation of 304 new full-time (or full-time equivalent) jobs on the Premises, averaging at least 1,872 hours per job per year (which i...
	21.2 At the completion of the second phase of the Hotel Development, the “Second Hiring Condition” will replace the Initial Hiring Condition at which time the number of Certified Jobs shall increase to a total of 403 new full-time (or full-time equiva...
	21.3 So as to assist in the oversight of the jobs requirements intended to be met in this Lease, Tenant shall provide to the County, on a quarterly basis during the Initial Job Maintenance Period and the Second Job Maintenance Period, copies of the St...
	21.4 Landlord and Tenant shall reasonably cooperate with each other in order to determine to the extent to which the Initial Hiring Condition and the Additional Hiring Condition have and has not been fully met.  It is acknowledged that there will be s...

	SECTION 22  Special Conditions
	22.1 Inspector General Reviews/Audit & Compliance.
	22.2 Employment Discrimination.  The Tenant shall not discriminate against any employee or applicant for employment with respect to hire, tenure, terms, conditions, or privileges of employment, or any matter directly or indirectly related to employmen...
	22.3 Nondiscriminatory Access to Premises and Services.  The Tenant, for itself, its personal representatives, successors-in-interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree as a covenant running with the la...
	22.4 Drug-Free Workplace Certification.  The Tenant, in its execution of this Lease, hereby certifies pursuant to County Ordinance No. 92-15, adopted on March 17, 1992, and as such may be amended from time to time, that it will use reasonable efforts ...
	22.5 County Representative.  The County Representative shall act as liaison and contact person between the Tenant and the County in administering and implementing the terms of this Lease.  Nothing contained in this Section 22.5 shall preclude the Coun...
	22.6 Sovereign Rights.  The County retains all of its sovereign prerogatives and rights as a county (the "Sovereign") under State and local law with respect to the planning, design, construction, development and operation of the Improvements and the P...
	22.7 Governing Law; Venue.  This Lease shall be governed and construed in accordance with the internal laws of the State without regard to its conflicts of law provisions.  The venue of any action with respect to this Lease shall be in Miami-Dade Coun...
	22.8 Rights Reserved.  Rights not specifically granted the Tenant by this Lease are reserved to the County.
	22.9 Costs and Attorney’s Fees.  Each of the parties hereto shall bear its own costs and attorneys’ fees in connection with the execution of this Lease and, except for indemnification obligations, with any and all other matters arising under this Leas...
	22.10 Quiet Enjoyment.    Subject to the terms of this Lease, and upon the observance by the Tenant of all the terms, provisions, covenants and conditions imposed upon the Tenant hereunder, the Tenant and its Subtenants shall peaceably and quietly hol...
	22.11 Notices.  All notices required or permitted to be given under the terms and provisions of this Lease by either Party to the other shall be in writing and shall be faxed, or hand delivered, or sent by nationally recognized overnight delivery serv...
	22.12 Headings.  Any headings preceding the text of any articles, paragraphs or sections of this Lease shall be solely for convenience of reference and shall not constitute a part of this Lease, nor shall they affect its meaning, construction or effect.
	22.13 Time of Essence.  Time is of the essence with respect to the performance of each of the covenants and obligations contained in this Lease.
	22.14 Relationship of Parties.  No partnership or joint venture is established among the Parties under this Lease.  Except as expressly provided in this Lease, no Party or its officers, elected or appointed officials, employees, agents, independent co...
	22.15 Binding Effect.  The terms, conditions and covenants of this Lease shall inure to the benefit of and be binding upon the Parties hereto and their successors and assigns.  This provision shall not constitute a waiver of any conditions prohibiting...
	22.16 Severability.  If any provision of this Lease or the application thereof to either Party to this Lease is held invalid by a court of competent jurisdiction, such invalidity shall not affect other provisions of this Lease which can be given effec...
	22.17 No Waiver.  There shall be no waiver of the right of either Party to demand strict performance of any of the provisions, terms and covenants of this Lease nor shall there be any waiver of any breach, Tenant Default, Landlord Default or non-perfo...
	22.18 Successors and Assigns.  The terms herein contained shall bind and inure to the benefit of Landlord, its successors and assigns, and Tenant, its permitted successors and assigns (including but not limited to Leasehold Mortgagees, as appropriate ...
	22.19 Gender Neutral/Gender Inclusive Signage. Tenant hereby agrees that it shall comply with Miami-Dade County’s Resolution No. R-1054-16, to identify all single occupancy restrooms located in the Premises, and to replace any gender signage with gend...
	22.20 Brokers.  Landlord and Tenant hereby represent and agree that no real estate broker or other person is entitled to claim a commission as a result of the execution and delivery of this Lease.
	22.21 Force Majeure.  Except as set forth in Section 8.3 (Extensions Due to Delays) of this Lease, the terms and conditions of this Lease (with the exception of the obligation of the Tenant to pay the amounts required by the terms of this Lease) follo...
	22.22  Florida Public Records Act.  As it relates to this Lease, pursuant to Section 119.0701 of the Florida Statutes:
	(a) Tenant understands, agrees and acknowledges that this Lease and Tenant’s operations thereunder are subject to the provisions of Chapter 119 of the Florida Statutes commonly referred to as “Florida’s Public Records Laws”.
	(b) For purposes of this section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteris...
	(c) IF THE TENANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE TENANT’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS LEASE, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT THE MIAMI-DADE COUNTY PARKS, RECREATION AND O...
	22.18 Successors and Assigns.  The terms herein contained shall bind and inure to the benefit of Landlord, its successors and assigns, and Tenant, its permitted successors and assigns (including but not limited to Leasehold Mortgagees, as appropriate ...
	22.19 Gender Neutral/Gender Inclusive Signage. Tenant hereby agrees that it shall comply with Miami-Dade County’s Resolution No. R-1054-16, to identify all single occupancy restrooms located in the Premises, and to replace any gender signage with gend...
	22.20 Brokers.  Landlord and Tenant hereby represent and agree that no real estate broker or other person is entitled to claim a commission as a result of the execution and delivery of this Lease.
	22.21 Force Majeure.  Except as set forth in Section 8.3 (Extensions Due to Delays) of this Lease, the terms and conditions of this Lease (with the exception of the obligation of the Tenant to pay the amounts required by the terms of this Lease) follo...
	22.22  Florida Public Records Act.  As it relates to this Lease, pursuant to Section 119.0701 of the Florida Statutes:
	(a) Tenant understands, agrees and acknowledges that this Lease and Tenant’s operations thereunder are subject to the provisions of Chapter 119 of the Florida Statutes commonly referred to as “Florida’s Public Records Laws”.
	(b) For purposes of this section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteris...
	(c) IF THE TENANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE TENANT’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS LEASE, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT THE MIAMI-DADE COUNTY PARKS, RECREATION AND O...
	22.18 Successors and Assigns.  The terms herein contained shall bind and inure to the benefit of Landlord, its successors and assigns, and Tenant, its permitted successors and assigns (including but not limited to Leasehold Mortgagees, as appropriate ...
	22.19 Gender Neutral/Gender Inclusive Signage. Tenant hereby agrees that it shall comply with Miami-Dade County’s Resolution No. R-1054-16, to identify all single occupancy restrooms located in the Premises, and to replace any gender signage with gend...
	22.20 Brokers.  Landlord and Tenant hereby represent and agree that no real estate broker or other person is entitled to claim a commission as a result of the execution and delivery of this Lease.
	22.21 Force Majeure.  Except as set forth in Section 8.3 (Extensions Due to Delays) of this Lease, the terms and conditions of this Lease (with the exception of the obligation of the Tenant to pay the amounts required by the terms of this Lease) follo...
	22.22  Florida Public Records Act.  As it relates to this Lease, pursuant to Section 119.0701 of the Florida Statutes:
	(a) Tenant understands, agrees and acknowledges that this Lease and Tenant’s operations thereunder are subject to the provisions of Chapter 119 of the Florida Statutes commonly referred to as “Florida’s Public Records Laws”.
	(b) For purposes of this section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteris...
	(c) IF THE TENANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE TENANT’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS LEASE, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT THE MIAMI-DADE COUNTY PARKS, RECREATION AND O...
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